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PREFACE 



PREFACE TO REVISED EDITION 

To meet the wishes of candidates for the Chartered 
Institute of Secretaries' examinations and of students 
qualifying for Diplomas in Secretarial Work, a carefully 
selected list of a hundred questions from the Institute's 
examinations and of papers set for Secretarial Diploma 
tests have been included ; these will be of much service 
to teachers in testing the work of students in their 
classes. 

The necessary changes in references to the Com- 
panies' (Consolidation) Act of 1908 have been made 
and additional forms included. 

As the book is mainly concerned with Public Joint 
Stock Company work, a special note is made hereunder 
re Private Companies. 

ALFRED NIXON. 

Aprils 191 1 



PRIVATE COMPANIES 



Recent Company legislation has provided a statutory 
distinction between public and private companies. The 
duties of a secretary to a private company will, how- 
ever, be very similar to those of a public company's 
secretary. Certain returns are not required, but it is 
necessary in order to avoid the making of these returns 
that a private company shall by its Articles (i) restrict 
the right to transfer its shares, (2) limit the number of 
its members (exclusive of employees) to fifty, and (3) 
prohibit any invitation to the public to subscribe for 
shares or debentures. 

A private company is not required to file a statement 
in lieu of prospectus; there is no restriction as to 
minimum subscription, allotment of shares in relation to 
minimum subscription, commencement of business, nor 
power to vary contracts prior to the statutory meeting. 
Such a company is not required to forward to members 
or file with the registrar the report required from public 
companies prior to the statutory meeting, and it is not 
necessary to include in the annual summary a statement 
in balance-sheet form. Apart from these express ex- 
emptions the secretary should note that private com- 
panies must observe the provisions of the Act, and so 
will be governed generally by what is contained in the 
following chapters. 
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SECRETARIAL WORK AND 

PRACTICE 



CHAPTER I 



SECRETARIAL DC/TIES AND RESPONSIBIUTIES 

A secretary's duties are many and varied, depending 
largely on the nature of the business of the Company to 
which he is attached, also as to whether the Company 
has just been formed or is well established, and to what 
extent the Directors are prepared to trust to their 
Secretary's discretion and experience. Looked at from 
a strictly legal point of view, a Secretary is the mere 
servant of his Board, and has no original authority ; he 
is simply to do as he is told, and carry out instructions 
given. Whilst this is the strictly legal aspect of the 
case, a Secretary has, however, with a large or responsible 
Company, great opportunities commensurate only with 
his abilities. There is also a tendency among public 
men, and indeed of the Legislature, to give him a legal 
as well as an official and important position, as witness 
the recognition accorded him and the responsibilities 
thrown upon him by the Companies Act 

As we have said, legally, a Secretary is the mouth- 
piece of his Board, and his principal official duties con- 
sist in carrying out the instructions given him. From 

B 
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considerably lightened by the careful work of his pre- 
decessors, and though difficult as it oftentimes is to 
pick up the reins which have dropped from another's 
hands, the good training that has been bestowed upon 
a team tells, and renders comparatively easy what would 
otherwise be a difficult accomplishment. First, then, 
the Secretary should peruse the Memorandum and 
Articles of Association of his Company ; he should study 
the minutes of his Board, and thus gather some know- 
ledge of the routine, proceedings, and policy of his 
Company. He should familiarize himself with the details 
of outstanding questions so as to be able to offer an 
opinion if requested ; he should know the movements of 
his Chairman and keep himself in touch with the Board 
generally. From one Board Meeting to another he 
should be carefully picking up the strands of all matters 
which are to be brought before them, and carefully 
prepare for any forthcoming meetings of the Board, of 
Committees, or of shareholders. 
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too much importance cannot be attached to detail in 
these matters, as expeditious handling is necessary to 
the successful control of a large volume of correspond- 
ence. Assistants should therefore be given special 
functions in the opening and distribution of the mail, 
which, if large, might at first be sorted into four divisions — 
(i) Personal letters, 

(2) Letters from customers, 

(3) Letters from traders, 

(4) Invoices and circulars, 
and handled accordingly. 

In some establishments correspondence inwards is 
never allowed to leave the office, but queries and points 
are copied on to ** blanks," which are passed on to the 
officials interested, and from the replies furnished, answers 
are sent to the correspondent. In other offices a system 
of registration obtains, and careful track is kept of all 
correspondence in this way; needless to say, a Corre- 
spondence Register should be kept in all cases, as well 
as baskets in which the letters and replies can be classi- 
fied and await typing and filing. 

Shorthand typists are a necessity in every office, and 
care should be exercised in the selection of neat and 
rapid operators with a knowledge of how to set out their 
work, how to duplicate and manifold either by carbon 
or other apparatus. In offices where specifications and 
quantities are prepared, capable operators are imperative 
if the work is to be got through with credit, and in this 
particular there is great opportunity for the exercise of 
a Secretary's discrimination and experience. A good 
knowledge of English should be regarded as an essential 
qualification of all operators, and Secretaries should watch 
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carefully the phrasing, spelling, and punctuation of their 
typists. 

A shorthand machine called the stenotyper has 
within the last year or t^yo been placed on the market, 
and will be found a useful office adjunct where a large 
staff of operators is necessary, as the characters being 
printed are inter-readable by any one knowing the 
alphabet. Another useful office appliance is the phono- 
graph, into which the Secretary can dictate his replies 
and pass out the records for transcription. 

An efficient copying system is also requisite, but 
whether it be the copybook, the carbon duplicate, or the 
roller copy, watchfulness should be exercised to see that 
the copy is clear and distinct, and that it is properly 
filed or referenced, so that it may be turned to quickly 
should occasion require. 

As to systems of filing, these are many and various, 
and the decision must depend mainly on the character 
of the correspondence. For retail concerns, where the 
correspondents vary greatly from day to day, an alpha- 
betical system is best ; but in the case of merchants, 
agents, and in professional and official work, where the 
clients are regular and their correspondence frequent, a 
numerical filing system will be found very advantageous, 
as in this system the letters from and to each client can 
be kept together in one folder. Where a large number 
of travellers are employed, and distinct grounds or routes 
are allotted them, a system known as the geographical 
may be usefully employed, the filing being then done 
by district and town or sub-district : this latter system is 
particularly serviceable to insurance companies, advertise- 
ment agents, and similar professional or business callings. 
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Whatever system be adopted, the Secretary should 
keep an eye on the daily filing of the completed corre- 
spondence and the proper transfer of all filled cases. 
On no account should letters dealt with be allowed to 
accumulate, nor should careless or improper filing be 
lightly overlooked. With respect to correspondence in 
abeyance, careful track should be kept of it, either by 
file or card-index, and persistency displayed in obtaining 
settlement, which should be promptly conununicated to 
the correspondent in question. 

As to orders, the office handling of these will depend 
largely on the kind of business, its class and character, 
and the particular goods handled. The general principles, 
however, which should be observed are that proper records 
should be kept of all orders received, how they are dealt 
with, and when completed and delivered ; because orders 
concern the works or the shop or the factory is no reason 
why track of them should be lost by the office. A careful 
follow-up system of all orders can be made a very useful 
aid in the development of a business and of great 
assistance to a Secretary in the management of his 
correspondence. 

Coming next to the Counting-house section, a 
Secretary has an unrivalled opportunity of displaying 
his powers of effective organization, for in no section 
of work, perhaps, is there a greater tendency to elabora- 
tion and heavy clerical charges. For this, however, a 
Secretary must have had a counting-house training, and 
be a proficient if not a skilled accountant. According 
to the necessities of his business he will have to 
superintend the receipts and payments, on which a care- 
ful check should be kept, vouchers being obtained in the 
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case of all payments, and receipts in duplicate being 
made out for all monies received. Arising out of this 
comes the keeping of the Bank Account and the prepara- 
tion of a Cash Statement for each meeting of the Board ; 
this latter will naturally differ with different businesses 
according to the sources of revenue and the different 
classes of disbursements. A reconciliation account should, 
however, be made with the Pass Book at the foot of each 
Cash Statement presented to the Board, the Pass Book 
being at the same time handed to the Chairman. Then 
comes the question of goods inwards and goods outwards 
and the necessary financial and book-keeping records; 
as to the modus operandi it is not necessary to speak, but 
it is desirable to point out that the system of book-keeping 
adopted should provide for the separate balancing of each 
ledger. The accounts in the Impersonal or Private Ledger 
should be such and so arranged as to give the Board the 
maximum amount of information as to the position of the 
Company's assets and liabilities, receipts and payments, 
profits and losses, and should be so carefully posted up 
that approximate statements may be extracted at any 
time* Statistical statements and charts are valuable aids 
to business when intelligibly framed and intelligently 
applied ; their purpose should be clearly defined, and 
they should be framed accordingly, and bear some 
relation to the actual needs of a business man, which, 
speaking broadly, are a knowledge — 

(i) as to the progress or otherwise of the turn- 
over, 

(2) of the Stocks in relation to turnover, 

(3) of the expenses in percentages of turnover, 

and 
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(4) of the financial commitments and resources of a 
business. 

Framed on these lines, statistics become of the utmost 
importance, and a Statistical department one of the most 
useful sections of office organizatioa 
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CHAPTER III 

EARLY COMPANY WORK 



Coming to the strictly Company part of a Secretary's 
duties, it would be well first to shortly and succinctly 
state the facts respecting Company formation, so that 
those newly entering on a secretarial career shall be 
familiar with all the preliminary work. First, then, for 
a few definitions. 

A Public Limited Liability Company is an association 
of seven or more individuals incorporated under the 
Companies Act for certain defined purposes, its peculiar 
advantage over personal trading being that the liability of 
its members is limited to the amoimt of their individual 
shareholding, whereas in personal trading the whole of 
one's assets, whether employed in one's business or not, j 

is liable for the satisfaction of the business debts. 

Incorporation is obtained by filing with the Registrar ' 

of Joint Stock Companies at Somerset House, London, 
the following documents : — 

1. A statement of the Nominal Capital of the pro- 
posed Company. 

2. Memorandum of Association, 

3. Articles of Association (if any). 

4. Notice of the situation of the registered office, i,e. 
official address. 

5. Form of consent to act as Directors under section 2 i 
of the Act of 1900. 
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6. List of persons who have consented to be Directors 
under section 72 of the Act of 1908. 

7. Statutory declaration of compliance with the Com- 
panies Acts under section 17 of the Act of 1908. 

If these documents are all in order the Registrar 
issues his certificate of incorporation, and the association 
of individuals forthwith becomes a corporate body, with an 
independent legal existence apart from the individuality 
of the several members comprising it, and capable of carry- 
ing out the objects for which the Company was formed 

Although duly incorporated, a public company may 
not commence business nor exercise its borrowing powers 
until it has fully complied with Section 87 of the Companies 
(Consolidation) Act, and has filed the Statutory Declara- 
tion of Compliance. [Form No. 44.] 

It should be noted that the first statutory declaration 
required on incorporation is made either by the Solicitor 
engaged in the promotion or by a Director or Secretary 
named in the articles. The later declaration made prior 
to commencing business is made by a Director or the 
Secretary. 

The statement of nominal capital is a formal state- 
ment on a printed form for Inland Revenue purposes of 
the total amount of capital the Company takes authority 
to raise under its Memorandum of Association. 

The Memorandum of Association has been defined 
as the Charter of the Company defining its powers and 
stating its objects. It must contain — 

(i) The name of the Company, with the word 
** Limited " as the last word in such name. 

(2) The place where the Registered Office is to be 
situate. 
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(3) The objects of the Company. 

(4) A declaration that the h'ability of the members is \ 

limited. ! 

(3) The amount of the capital and how it is divided, 

subject to the following regulations : — 

(a) No subscriber shall take less than one 

share. 
ip) Each subscriber to the Memorandum 

shall write opposite his name the 

number of shares he agrees to take. 

The Articles of Association are the rules and regula- 
tions by which the internal affairs of the Company are 
governed. A model form of Articles, known as Table A 
was appended to the Companies Act of 1862 ; a new Table 
A is given in the Companies (Consolidation) Act, 1908. 
One or other of these Tables constitutes the Articles of a 
limited Company in the absence of any special Articles. 
Under Articles 103 to 108 of the new Table A the 
Directors of all Limited Liability Companies to which 
Table A applies are required to cause true accounts to be 
kept of all assets and liabilities, receipts and payments, 
profits and losses ; and an annual Balance Sheet to be 
made out in accordance with the form annexed to Table A. 
This is printed and sent to every member seven days 
before the general meeting of the Company. 

The situation of the registered office, the form of 
consent, list of Directors, and statutory declarations have 
all to be made out on printed forms, specimens of which 
are appended. 
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Number ofi ^ — **» 

Certificate S •FOrm BO. «>. 

THE STAMP ACT, 1891, & THE FINANCE ACT, 1899. 



COMPANY LIMITED BY SHARES. ( ))!e?^^Xuid 




Duty at the 
rate of 5f. 



be impressed 
here. 



Statement of tbe flomfnal Capital 



OF 



fL^w (^^zdeUa/ tyiomi^:^ 



{^{?mAa92i^ 



LIMITED, 

Pursuant to Section 112 of The Stamp Act, 1891, and 
Section 7 of The Finance Act, 1899. 



This Statement to be lodgfed with the Memorandum of Association 

and other Docnments when the R^:istration of the 

Company is applied for. 
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THE NOMINAL CAPITAL 

or 



^ace 



^.„/ £^ LIMITED, 

^ ..... — .— ....-».. ..^ — ..... ^ ..-.............^ 



divided into. 



a^c/ SO0O ^4Jmai 






> -■ * ■ ■■-■■»■-■■ *-r»«--r- — *r ■ - ■ »» 



.-Shares 






01 «■■■■■ — aa^ ■■■■■ M — ■■■■■■ ■■■■■■»••»«■■■■■■— — —— w£lCO# 



Signature 



y, ^. 3iic/atc/i(m^ 



iption (f^ 1^^ — 



Descripti 






Dated the-— -^ — ^ —day 

of <L IQOJL- 



•^* This StaUmmt should be signed by an Officer of the Company. 
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Number of\ ^ mm m 

CerHficaU \ Torm Ho. 4. 

"THE COMPANIES (CONSOLIDA 

TION) ACT, 1908." 




A 

Companies 

Fee Stamp 

of5«. 

must be 

impressed 

oere. 



NOTICE 



OF TUB 



Situation of the Registered Office 



OF 




LIMITED. 



Pursuant to Section 62 of The Companies (Consolidation) 

Act, 1908. 



r 
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NOTICE 



17 



OF THE 



Situation of the Registered OfiSce 



OF 




LIMITED. 



To The Registrar of Joint Stock Companies, 

The Directors of the above-named Company 
hereby give you notice, in accordance with the 
provisions of the Companies (Consolidation) Act, 
1908, that the Registered Office of the Company is 

The Number situated at 

or Name (U* 

any) of the 

Premises, 

to«;ether 

with the 

Street "" 

or Road, 

Town, and 

Conner. 

should be ,„., 

given. 






^^mmcned^. 



Signature.. 



Officer. 



y. ^. ^€cna4€^(m. 



■• 




Dated the..- V 



day 



of» 



tS^aacidf 



190 



/ 



This notice to be signed by a Director, Secretary, or other 
Authorised Officer of the Company. 



i[t' 
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Number o/) 

CertifUati \ Ponn Ko. 42. 



''THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908/' 



Conaent to act aa Director 



or 



t^ne (Q/wAeUa/U^OM^ i^o^r^^my 



1.IMITED. 



(To be signed and filed with the Registrar of Joint 
Stock Companies pursuant to Section 72, Sub- 
section I (L), of The Companies (Consolida- 
tion) Act, 1908.) 




t£ ' ' 
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To the Registrar of Joint Stock Companies. 



19 



ZSXZ the undersigned hereby testify our consent to 

One tjm^iiai ^oc/uce 



^omAan'i 



act as Directors 

_::..../._Z. LIMITED, 

pursuant to Section 72, Sub-section i (1.), of The Com- 
panies (Consolidation) Act, 1908. 



• Signature. 


Address. 


Description. 


Jos, W, ff olden 


Market Street^ 

Manchester 


Manufacturer 


fVm. Tanner 


Albert Avenue^ 

Sale 


Merchant 


Walter Vernon 


John Street^ 

Altrincham 


Merchant 


E, Bruce 


'' Belle Vue;' 

Ashton-on-Mersey 


Solicitor 


Sam Ogden 


Exchange Street, 

Liverpool 


Manager 



Dated this. 



day of ^.. 190 L^ 



• If a Director signs by " his Agent authorised in writing," tjie authority 

must be produced and a copy filed. 
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Number of\ ^^ „.....«. .. 

CerHficau S *" Ponn Ko. 43, 



i< 



THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908." 



%\zX of tbe peraona 



WHO HAVE 



Consented to be Directors 



or 




LIMITED. 



(To be delivered to the Registrar of Joint Stock Com- 
panies, pursuant to Section 72, Sub-section 2, of 
The Companies (Consolidation) Act, 1908.) 
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the 

^ undersigned, hereby giveyou notice, pursuant to Section 72, 
S Sub-section 2, of the Companies (Consolidation) Act, 1908, 
3 that the following persons haveconsented to be Directors of 

% 



S 

I 

1 

w 

I 

I 

3 



(^{rniAa^^ 



..Limited, 






Namb. 


Address. 


Dbscription. 


Holdm, J, W, 


Market St.^ 

Matuhester 


Manufacturer 


Tanner^ W. 


Albert Avenue^ 

SaU 


Merchant 


Vernon^ IV, 


John Street, 

Altrinchatn 


Merchant 


Bruce i £. 


''Belle Vue,'* 

Ashtcn-cn-Mersey 


Solicitor 


Ogdm, S, 


Exchange St,, 

Liverpool 


Manager 



a Signature, Address, 
I and Description of 
(d Applicant for Regis-^ 
O tration. 



y. t^, o^cnaimon^ 



Dated this .^. day of ^. 19a.?. 
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Number ojl 

Certificate I "*" Form No. 41. 

''THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908." 

A 

Companies^ 
Fee Stamp 

offfS. 
shoald be 
impressed 

her*. 

Declaration of CompUance 




WITH THE 



Requisitions of the Companies 
(Consolidation) Act 

Made Pursuant to Section 17, Sub-section 2, of The 
Companies (Consolidation) Act, 1908, on behalf of 
a Company proposed to be Registered as 




LIMITED. 
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A 

Declaration 

Stamp of 

a«. 6d. 

should be 

impressed 

Mre. 



^^mmt^^^m»mmnmmmmmmwmm^mm ^ mm m mmwkMmm» ■■■■ ■ ■■ r ■■■■■■■ -! v m — TtTrw"i"'"^"lT"r'""'^~^ ' - " -— "■- rrj 

^CT^in- Dq solemnly and sincerely Declare that I am • 
AiaSgh*^ the Secretary named in the Articles of 

Coturten- 



\^S^^^ Association of the Imperial Produce 
^u^*^' -^^S^'- Limited, and 

Sie Articles that all the requirements of the Companies 
tion." (Consolidation) Act, 1908, in respect of matters 
precedent to the registration of the said Com- 
pany and incidental thereto have been complied 
with. And I make this solemn Declaration 
conscientiously believing the same to be true, 
and by virtue of the provisions of The Statutory 
Declarations Act, 1835. 

Declared at J^L^fc'J 
loi, John Dalton St., 

Manchester, 

theJyjZdayof^?^^! ^ ^. ^ic^aidofi. 
One thousand nine hun- 

dred and--^-™- before me, 

/fe4€m€an ^:^ico^ 
^ 

A Commissioner for Oaths,^ 



!f 



J 
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Number of) 

Certifieate S Form HO. 4ia. 

"THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908." 

A 

Compaoies' 
Fee btamp 

offff. 
sbouTd be 
impressed 

Dere. 




declaration of Compliance 



WITH THE 



Requisitions of the Companies 
(Consolidation) Act 

Made by a Subscriber to the Memorandum of 
Association of a Company proposed to be Registered, 
without Articles of Association, under the Name of 




(^(>?/2A{my 



LIMITED. 

(An altemathre Form where Company is registered without Articlet 

of Association.) 



31.- 
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one/ ''£§eM fue, '' .J^^n- 



cn-i^MeUeu^ ®w%%i% 
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A 

Declaration 

Stamp of 

as. od. 

thonldbe 

impressed 

here. 



,■1 

1; 

't 



4" 



being a Subscriber to the Memorandum of Association 



of The- 



^^T^eiia/ J^amce 



.Company, Limited, 



intended to be Registered without Articles of Associa- 
tion, and being a Director of the said Company pursuant 
to Clause (A of Table A, in the First Schedule to The 

Companies (Consolidation) Act, 1908, do solemnly and 
sincerely Declare that all the requisitions of the Companies 
Acts in respect of matters precedent to the registration of 
the said Company and incidental thereto have been 
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complied with. And I make this solemn Declaration 
conscientiously believing the same to be true, and by 
virtue of the provisions of The Statutory Declarations 
Act, 1835. 



Declared ;,t.m..9M.'A'l. 
Manchester, 



the_?Mday oiA^JI^ 
One thousand nine hun- 

dred and -^^- before me, 



- 



A Commisioner for Oaths, ) 



^ifte^/ Soiuce. 
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Number of\_^ __ 

Certificate i Pomi No. 46. 

*'THE COMPANIES (CONSOLIDA- 

TION) ACT, 1908." 

1?cturn of Hllotmcnt0 

OP 

umTted. 

from the day of. /..J^igoJj^ /fH ^S^^ 

to the day of .„. WOlL^ ^^5=5^ l^ere. 

Made pursuant to Section 88, Sub-section i, of The 
Companies (Consolidation) Act, 1908. 

(To be filed with the Registrar of Toint Stock Compaiues within one month after the 

Aliotment is made.) 

•Distinguish • Number of the^^f!2!!f£Shares allotted payable in Cash..^??L. 
pfef^ce. ♦ Ordinary 2500 

^^S^^ ♦ Nominal Amount of the .t^^^^ffl^fL Shares so allotted;f..??i???L 
ofSharS"* • Ordinary r 25^000 

♦ Amount paid or due and payable on each sach^y^^^^) Three 

onare ••• ••• *•• ••• jw/ 

• Amount paid or due and payable on each suclL-5r™f !2! j Three 

wuare ••• ••• ••• ••• X^/ 

Number of Shares allotted for a consideration other than| None 
v^asn ••! ••• ••• ••• j&/ 

Nominal Amount of the Shares so allotted ... j^...^/ _^ 

Amounted to be treated as paid on each such Share £_j^^ .. 

The Consideration for which s-ich Shares have been allotted is as follows :-— 
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Hames, Addresses, and Descriptions of tlie Allottees of Shares in 



SURNAME. 


CHRISTIAN 

NAME. 


ADDRESS. 


Holden 

Tanner 

Vernon 

Bruce 

Ogden 

Richardson 

Anderton 

Brown 

Curtis 

Rawlins 


James W. 

WUUam 

Walter 

Ernest 

Samuel 

George Henry 

Ernest 

John 

James 

Arthur 


Market St., Manchester 

Albert Ave,, Sale 

John St,, Altrincham 

" BelU Vue,'* 

Ashton'On- Mersey 
Exchange St., Liverpool 

I, Cooper St,, Manchester 

Peck St,, Manchester 

Strutt St,, Birmingham 

Gt, Western St,, Moss Side 

Port St,, Manchester 



i 



s 

I 

a 
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^^Aeiio/ U^omice 



I 

I 

% 
% 

I 
a 

I 
I 



I 



lilBUTBD. 



DESCRIPTION. 


Number of 

Preference Shares 

allotted. 


Number of 

Ordinary Shares 

allotted. 


Number of 

Deferred or 

Founders' Shares 

allottMl. 


Manufacturer 


BOO 


670 




Merchant 


600 


666 




Merchant 


BOO 


666 




Solicitor 


260 


160 




Manager 


260 


100 




Accountant 


100 


60 




Merchant 


100 


60 




Screw Maker 


100 


60 




Gentleman 


100 


60 




Manufacturer 


100 


60 






2600 


2600 





Stgnature...^^ — 



Officer. 



Accountant & Secretary. 



Dau2f!S^!^L2^^x^ 
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Number cf\ 

CerHficau \ '"" Form No. 44. 



"THE COMPANIES ACTS, 1862 to 1900.'' 



A 

Compaides' 
Fee Stamp 

ofBS* 

should be 

Impessed 

uCfe* 




Sedaratton 



MADE ON BEHALF OF 



^y/^ (^mAeUa/ tJ^mce 



(^(m^^zn^ 



-LIMITED, 



that the Conditions of Section 87, Sub-section i, of The 
Companies (Consolidation) Act, 1908, have been com- 
plied with. 
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^5^.^ .e. ^.. 01 y^^^^ Declaration 

t( \V Stamp of 

being * ^- of "Sr^^ 

j^cmAcmix 
/. — -^ - Limited, 

do solemnly and sincerely declare — 

ZTbSt the amount of the Share Capital of the Com- 
pany offered to the public for subscription is £P.9a99.9,: 

ZTbdt the amount fixed by the Memorandum or 
Articles of Association and named in the Prospectus as 
the Minimum Subscription upon which the Company 
may proceed to allotment is £?ilz2i 

^bSt Shares held subject to the payment of the 
whole amount thereof in cash have been allotted to the 
amount of £^.9a9£9: 

^bSt every Director of the Company has paid to 
the Company on each of the Shares taken or contracted 
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to be taken by him, and for which he is liable to pay in 
cash, a proportion equal to the proportion pa)^ble on 
Application and Allotment on the Shares offered for 
public subscription. 

And I make this solemn Declaration conscientiously 
believing the same to be true, and by virtue of the 
provisions of The Statutory Declarations Act, 1835. 

Declared at-^-M^f^L. 



\o\y John Dalton St.^ 
Manchester, 



One thousand nine hun- 
dred and ^^^.^ before me, 

A Commissioner for Oaths A 



y. «^^ o^€cnaimon. 
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of The. — 



Copi? Of tbe 'Rcdiater 

and of any 



Nambs op Prbsbnt Dikbctoss 
OR Managbks. 


Addrbssss. 


HoldeHf James W, 




Market St., Manchester 


Tanner^ William 




Albert Ave,, Sale 


Venunty Walter 




John St., Altrincham 


Brua^ Ernest 




" BelU Vue,'' Ashton-on-Mersey 


Ogden, Samuel 




Exchange St,, Liverpool 


DauA^g}^.^L3TA 


.i9o9- 





% 



* A complete List of the existing- Directors or Managers should always be 
in this column — e.g., by placing against a new Director's name 

•« Deceased," "Resigned, '• 
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(^om^€m^ 



Changes therein. 



...Limited, 



Occupations. 


Changes.* 
(Showing Names of late Directors or Managers, if any.) 


Manufacturer 

Merchant 

Merchant 

Solicitor 

Manager 


(^^«, ^^^^^^^^ 


Secretary, 



given. A note of the Changes since the last List was filed should be made 
the words ** In place of /' and adding the word 

or as the case may be. 
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The capital of a public Limited Company is generally 
raised by means of a Prospectus offering shares to the 
public, and various terms are employed with respect to 
such capital ; for instance, there is the Nominal Capital, the 
Issued and Subscribed Capital, and the Paid-up Capital. 

The Nominal or Authorized Capital of a Company has 
been defined as the amount named in its Memorandum of 
Association, being the utmost amount of share capital a 
Company can raise, unless authorized by its articles to alter 
the conditions of its Memorandum so as to subsequently 
increase the amount If this authority is exercised, a 
fresh statement has to be filed with the Registrar. 

The Issued Capital is that proportion of the Nominal 
Capital which is offered in Shares to the public and to the 
vendors, whilst the Subscribed Capital is the aggregate 
amount of shares taken up by the members, whether 
paid-up or not, whilst the Paid-up Capital is the segre- 
gate amount paid, or considered as paid-up, on the 
Shares subscribed. For instance, a Company may be 
formed and started with — 

Nominal Capital ;f 250,000, in 25,000 Shares of ;f 10 each. 

' the difference being 
Issued Capital ;f 125,000 due to a smaller sub- 
Subscribed Capital £ 100,000 Scription than antici- 

, pated. 
Paid-up Capital ;f 50,000 (only ;^ 5 per share having been 
called up on Subscribed Shares). 

The Shares of a Company are classified and named 
according to the rights attaching to them, and may 
consist of — 

Preference or Preferred Shares. 

Ordinary Shares. 
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Deferred or Founders' Shares. 

Preferred or Preference Shares generally confer a 
preferential right to a fixed rate of Dividend, which may 
or may not be cumulative according to whether the 
Articles provide so or not, and in the event of winding- 
up to a prior return of capital ; but this also should be 
provided for in the Articles. 

Ordinary Shares rank after Preference Shares in re- 
spect of dividend, and usually, if so provided by the 
Articles, in return of Capital, and in view of the lessened 
margin of security, and consequent greater risk, generally 
receive a higher rate of Dividend than Preference Shares. 

Deferred shares usually carry a right to a dividend 
after a certain percentage has been paid to the holders of 
other classes of shares. 

Founders' or Management Shares are usually few in 
number, and are generally taken by the promoters or 
founders of the Company ; they carry a deferred interest ] 

in the profits of the Company, receiving a stipulated 
proportion of the net profits of the Company after a 
fixed percentage has been paid to other shareholders. ' 

Shares are usually offered to the public for sub- \ 

scription by means of a Prospectus, setting fordi the 1 

objects of the Company, the valuation of the assets it 
proposes to acquire, and an estimate of its ability to 
meet its engagements in respect of dividends based on the 
net profits earned by the concern it proposes to acquire. 

Under the Act of 1908 all prospectuses have now ■ 

to be dated, signed by the Directors, and filed at 
Somerset House before issue. They have to contain 
a copy of the Memorandum of Association, names of 
signatories and number of shares subscribed, number } 
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of Founders' shares, qualification and remuneration of 
Directors with the names, descriptions, and addresses. 
The Prospectus must also state the minimum subscription 
on which the Directors propose going to allotment, and 
in the case of a second or subsequent offer of shares the 
amount offered and allotted at previous allotments during 
the preceding two years must be disclosed. The number 
and amount of shares and debentures issued as fully or 
partly paid-up otherwise than in cash, and the considera- 
tion for their issue, the names and addresses of the Vendors, 
the amount payable in cash, shares, or debentures to them, 
and the purchase money specifying the amount for good- 
will, must be shown. The amount to be paid for com- 
mission on underwriting or its rate must also be stated as 
well as the estimated amount of preliminary expenses, 
and the amount to be paid to any promoter, and the con- 
sideration therefor. Prospectuses must also specify the 
date and parties to every material contract within the past 
two years, not made in the ordinary course of business, 
and state when and where the contracts maybe inspected. 
In addition, the auditors, if any, are to be named, and all 
interests of directors are to be disclosed. Waiver clauses 
are to be void. 

Persons who have not consented in writing to act as 
Directors must not be named as such in the Prospectus. 
When no minimum subscription is fixed the whole 
share capital must be subscribed before allotment The 
amount payable on application shall not be less than 
five per cent of the nominal amount of each share. 
Where shares are allotted other than for cash, the con- 
tract constituting the allottee's title thereto and a further 
contract showing the consideration in respect of which the 
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allotment is made must be filed Such then is the Pro- 
spectus, the channel by which the Company acquires 
funds for carrying out the objects of the Company. 

The Prospectus and Memorandum and Articles are 
usually settled by the promoters and Directors of the 
Company in collaboration with the Solicitors, and the 
Secretary rarely has anything to do with these docu- 
ments. Should he, however, be appointed pro tem.^ he 
should be careful to see that all necessary documents 
have been properly registered and filed, and that all 
legal requirements are properly complied with. He 
should take very full notes of the proceedings at all 
meetings, and carefully write them up, noting who were 
present, and obtaining the chairman's signature to the 
minutes as being a correct record of the proceedings. 
Among matters requiring early attention will be the 
general preparation for the work in connection with appli- 
cation for shares consequent on the issue of the Prospectus. 

The Prospectus more often than not is issued through 
the medium of one of the several firms who make a 
speciality of this class of work, and who undertake the 
addressing of the envelopes from special registers, and 
the despatch of them how and when required, as well 
as the advertising of the Prospectus in the newspapers. 
This work will all be carried on pursuant to the in- 
structions of the Directors, who will also instruct the 
Secretary to make arrangements with the Company's 
Bankers to receive the applications and deposits from the 
public, give receipts, and render separate and distinct 
accounts for each class of share. Application forms, con- 
sisting of a form of application and a receipt something 
like the following, will be issued with the Prospectuses : — 
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THE IMPERIAL PRODUCE COMPANY, LIMITED. 



No^ 



Form of Application for Shares, 
(To be retained by the Bankers.) 



To THE Directors of The Imperial Produce Company, 

Limited. 
Gentlemen, 

Having paid to your Bankers (the Bank of Lancashire, 
Limited) the sum of ;f loo, being a deposit of £^\ per share on loo 
shares of ;^io each in the above-named Company, I request you 
will allot me that number of Shares, and I hereby agree to accept 
the same, or any less number that you will allot me, upon the terms 
of your Prospectus dated the ist day of September, 1909, and the 
Memorandum and Articles of Association of the Company ; and I 
authorize you to place my name on the Register of Members of the 
Company in respect of the shares allotted to me. 

I am. Gentlemen, 

Your obedient servant, 
(Usual signature) G. H, Richardson, 

(Name in full) George Henry Richardson, 

(Address in full) i, Cooper Street^ Manchester. 

(Profession or business) Accountant, 

(Date) September 30th, 1909. 

THE IMPERIAL PRODUCE COMPANY, LIMITED. 

Banker^ Receipt, 



No.. 



(To be returned to the applicant.) 



Received the first day of October, 1909, on account of the 
Imperial Produce Company, Limited, from G. H. Richardson, 
the sum of One Hundred Pounds, being a deposit of ;£i per share 
on 100 shares of ;£io each in the above-named Company. 

For the Bank of Lancashire, Limited. 



JONA 



jf 100 or. o^ 



than James (CVij^^). 



Stanq). 
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The receipt, of course, will be handed back to the 
Applicant, whilst the upper part will be retained by 
the Bankers for the Company. 

In the case of the issue of more than one class of 
share, separate application forms must be provided for 
each class of share, the forms being distinguished by 
different tints of paper. 



Number of\ 
Certificate ] 

Pursuant to Section 82, Sub-section i, of The Com- 
panies (Consolidation) Act, 1908, which is as follows : — 

82. — (i) A Company which docs not issue a Prospectus on or 
with reference to its formation, shall not allot any of its Shares 
or Debentures unless before the first allotment of either Shares or 
Debentures there has been filed with the Registrar of Companies 
a Statement in Lieu of Prospectus signed by every person who is 
named therein as a Director or a proposed Director of the Company 
or by his Agent authorised in writing, in the form and containing 
the Particulars set out in the Second Schedule to this Act. 

"THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908." 

A 

Companies' 

Fee Sump 

of 8S« 

must be 

impressed 

here. 

Statement in lieu oX Troepectua 

FILED BY 



LIMITED. 
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Statement in Lieu of Prospectus o£ Limited. 



The Nominal Share of the Com- 
pany ••• ••• ••• ••• 


I 


Divided into 


...Shares ol£, each. 

—«. >» j6 . — -.-.~ f> 

— »» j6- » 


Names, Descriptions, and Addresses 
of Directors or proposed Direc- 
tors ••• ••• ••• ••• 




Minimum Subscription (if any) 
fixed by the Memorandum or 
Articles of Association on which 
the Company may proceed to 
Allotment... ... ••• 





Number and Amount of Shares and 
Debentures agreed to be issued as 
folly or partly paid up otherwise 
than in Cash 



••• 



The Conaderation for the intended 
issue of those Shares and Deben- 
tures ••. ... ••• ... 



Names and Addresses of (a) Vendors 
of Property purchased or acquired, 
or proposed to be (^) purchased 
or acquired by the Company. 



Amount (in Cash, Shares, or Deben- 
tures) pa]rable to each separate 
Vendor. 



1. Shares of j^ fully paid. 

2. Shares upon which £,^ 

per Share credited as paid. 

3. Debentures of j^ 

4. Consideration 



(a) For definition of Yen- 
dor ste Section 81 (9) of The 
Companies (Consolidation) 
Act, 1Q08. 

(b) Ste Section 8z («) of 
The Companies (Consalid»> 
ti<m) Act, 1908. 
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Statement in Lieu of Prospectus {cont,) of. 
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Limited. 



Amount (if any) paid or payable (in 
Cash or Shares or Debentures) 
for any such Property, specifying 
amount (if any) paid or payable 
for Goodwill 



Amount (if any) paid or payable as 
Commission for subscribing or 
agreeing to subscribe or procuring 
or agreeing to procure subscrip- 
tions for any Shares or Deben- 
tures in the Company, or 

Rate of the Commission 



Total Purchase Price £ 
^^asn • • • • • • f^ 

Shares ... ••• £ 
Debentures ,„ £ 



Goodwill 



••• A 



Amount paid ... j^ 
„ payable ,,, £ 



Rate per cent. 



Estimated Amount of Preliminary 

jLxpenses ••* .«• .». ... 



Amonnt paid or intended to be paid 
to any Promoter 

Consideration for the Payment ... 



Name of Promoter 
Amount ;f 
Consideration 



Dates of, and Parties to, every 
material Contract (other than 
Contracts entered into in the 
orcUnary course of the business 
intended to be carried on by the 
Company or entered into more 
than two years before the filing of 
this Statement) 



Time and Place at which the Con- 
tracts or Copies thereof may be 
inspecteQ ••• •«• «» ,,, 
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Statement in Lieu of Prospectus {font^ of 



■Limited. 



Names and Addresses of the 
Auditors of the Company (if 
any) 



••• 



Fall Particulars of the nature and 
extent of the interest of every 
Director in the Promotion of or 
in the Property proposed to be 
acquired by the Company, or, 
where the interest of such a 
Director consists in being a 
partner in a firm, the nature and 
extent of the interest of the firm, 
with a Statement of all sums paid 
or agreed to be paid to him or to 
the firm in Cash or Shares, or 
otherwise, by any person, either 
to induce him to become, or to 
qualify him as, a Director, or 
otherwise, for services rendered 
by him or by the firm in con- 
nection Mrith the promotion or 
formation of the Company. 



Whether the Articles contain any 
Provisions secluding holders of 
Shares or Debentures receiving 
and inspecting Balance Sheets or 
Reports of the Auditors or other 
Reports. 



Nature of the Provisions 



Signatures of the persons above i .. 
named as Directors or proposed I „ 
Directors, or of their Agents j „ 
authorised in writing. \^ 



Date 



19 
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Applications and Allotment. 

The usual method of procedure with respect to 
applications and allotment in the case of a large concern 
is somewhat as follows : — 

As soon as the subscription is closed the application 
forms and the Bank Pass Book are got from the Bank ; 
the forms are arranged in the same order as the items 
in the Pass Book, and both are then numbered in red 
ink in consecutive order; this is done for purposes of 
identification. The forms are then re-sorted in alpha- 
betical order, and numbered afresh with, say, a blue 
pencil, for entry on the Application and Allotment Sheets. 
These sheets are usually ruled with a number of columns 
similar to the example shown on page 46. 

The sheets are numbered consecutively, and the 
clerks, who have been specially engaged for the work, 
are each given a number of sheets and as many appli- 
cation forms as there are lines on the sheets, care 
being taken that the forms are given out in strictly 
alphabetical order, except that the seven signatories 
to the Memorandum of Association should always be 
entered first The particulars given on the application 
forms are copied exactly and completely on to the lists, 
no additions or variations whatever being permissible. 
As the forms are entered they are passed over to other 
clerks to compile an address index, giving the name and 
address of each applicant and his distinguishing number ; 
for this there is nothing better than a Card Index, as 
it can be distributed among a larger number of clerks, 
and is readier for correction and more adaptable for 
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expansion and addition in respect of the number of 
shareholders than a book or books. When the appli- 
cation sheets are complete the several columns are 
added up and a summary made on the final sheet 



Summary of Applications received for Shares 

AND Number allotted. 



No. of Sheet. 


Shares applied for. 


Shares allotted. 


No. 


Amount. 


No. 


Amount. 




















Total . . 











Care should be taken to see that the total amount 
of the cash columns of the application sheets agrees with 
the total amount shown in the Bank Pass Book. In the 
case of Preference and Ordinary Shares, or Deferred and 
Preferred Shares, separate application forms and separate 
application sheets would be used. Should an applicant 
apply for an allotment in both Preference and Ordinary 
Shares on one form, it is best to make out a copy of the 
application in respect of one of the classes of shares for 
the purpose of entering on the sheets, leaving the original 
application as it was received, but noting in red a refer- 
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ence to the copy ; if it is possible to procure the signature 
afresh of the applidant on the two separate forms, it is as 
well to do so. 

As soon as the application forms can be released 
from the address index work they are taken in hand 
again for the addressing of the envelopes necessary for 
the Letters of Allotment, and — in the case of an over 
application — of Letters of Regret also, the number of the 
Application in each case is placed in the top left-hand 
comer of the envelope. The Application Forms are then 
finally arranged in consecutive numerical order and care- 
fully checked over with the Application Lists preparatory 
to being placed before the Directors. 

The question of Allotment is one purely within the 
province of the Directors, though oftentimes the Secretary 
prepares in pencil a pro forma allotment according to 
the known wishes of the Board. Again, the Chairman 
of the Board may perhaps undertake this work, or a 
small committee of the Board ; however it be arranged, 
the final allotment is made by resolution of the Board, 
each Allotment sheet is signed by the Chairman of the 
Board, and the date on which the Allotment was made 
is entered on each sheet. The Secretary should carefully 
ascertain that the number of Shares it is proposed to 
allot is not in excess of the number to be issued ; or, 
if the issue has not been fully applied for, and the shares 
have been allotted in full, that the number allotted 
agrees with the total number applied for. Directly the 
Board has gone to Allotment the writing out of the 
Allotment Letters may be commenced. These will have 
been previously printed, and run very much in the 
style given on page Sa 
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The Allotment Letters are sent to the Inland Revenue 
Office some days before they are required, so that 
they may be duly impressed with the stamp to which 
they are liable, the penalty attaching to the issue of an 
unstamped allotment letter being ;^20. The probable 
number of letters required will of course be ascertained 
from the pro forma allotment referred to, and it is as 
well to make arrangements with the Inland Revenue 
people in advance, so that time is not lost in the stamp- 
ing of the letters. 

As soon as everything is ready, the original application 
forms are again taken in hand, and are marked in accord- 
ance with the Allotment List, this marking being done 
with a differently coloured pencil to those used previously. 
The forms are then divided up among the clerks charged 
with filling in the Allotment Letters, whilst another group 
of clerks takes the Allotment Lists and fills in the amount 
payable on allotment, and the amount returnable in the 
case where Letters of Regret have to be sent When 
the letters and lists have been completed, the Secretary 
usually takes the letters, one of his assistants the 
envelopes, which have been previously addressed, and 
whilst another assistant reads out the particulars from 
the Allotment List the Secretary checks and signs the 
letters — usually with a rubber stamp, handing them over 
to be enclosed in the envelopes, the number, name, and 
address of each individual having been previously 
checked. They are now ready for post, but before 
despatch the number and name of each envelope should 
be entered in the Secretary's Post Book, and the time 
and place of posting should be recorded by the person 

posting them. This record is very important, as until 

E 
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THE IMPERIAL PRODUCE COMPANY, LIMITED. 
No. 

Allotment Letter* 



Sir, 



I, Cooper Street, Manchester, 
September yoth^ 1909. 



Impressed 
stamp. 



I beg to inform you that in accordance with your Appli- 
cation the Directors of the above Company have allotted to you 
one hundred Shares oi £10 each, and that there is due upon such 
Shares the sum of £200^ made up as follows : — 

Application and Allotment money on one 

hundred Shares allotted (;^3 per share) 300 o o 

Less amount received on application 100 o o 

;^200 o o 

I have to request that you will be good enough to pay the 

above sum to the Company's Bankers, the Bank of Lancashire, 

Ltd., Emperor Street, Manchester, on or before October loth, 1909. 

I am, Sir, 

Your obedient servant, 

G. H. Richardson, 

Secretary, 
To Theophilus Brown, Esq., 

The Palace, 

Park Lane, London, W. 



THE IMPERIAL PRODUCE COMPANY, LIMITED. 

Bankers* Receipt for Payment on Allotment, 

(Making £1 per share called up.) 

October ^rd^ 1909. 
Received of Theophilus Brown, Esq., the sum of Two Hundred 
Pounds, being the amount payable by him on an Allotment of 100 
Shares in the above Company. 

For the Bank of Lancashire, Ltd., 



JO 



HN JONE 



S, 



^200 OX. OiL 



Cashier, 



Stamp. 
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the Letter of Allotment is posted no contract for the 
taking of shares exists between the Company and the 
person applying, and in the case of a subsequent dis- 
avowal by the applicant it would he necessary to produce 
evidence of the posting of the Letter of Allotment. 
Should the issue have been largely over applied for and 
the Letters of Regret numerous, the despatch of them 
may be left till the Allotment Letters have been got off, 
although it is better to post the two together where it 
can be done ; the form of a Letter of Regret being 
similar to the one given on page 52. 

The Company's Bankers should be advised of the 
posting of the Letters of Allotment, informed of the 
number posted, and supplied with a copy of the printed 
form of Allotment. This is necessary, so that they may 
be prepared to deal with the documents when they come 
to hand, and keep a separate record of them and account 
of the amounts paid. 

The Application Forms can now be threaded together 
and the Application Lists bound up in numerical order. 
This should be done on the Company's premises ; on no 
account should they be permitted to leave the premises. 

We now come to Form 45. Under section 88 of the 
Act of 1908, the Secretary has, within one month after 
Allotment, to prepare and file with the Registrar of Joint 
Stock Companies a return showing — 

(i) The number and nominal amount of the shares 
comprised in the allotment ; 

(2) The names, addresses,' and descriptions of the 

allottees ; 

(3) The amount paid or due and payable on each 

share ; and 
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THE IMPERIAL PRODUCE COMPANY, LIMITED. 

No 

I, Cooper Street, Manchester, 

September y>th^ 1909. 
Sir, 

I am directed to inform you that the Directors regret 
they are unable to allot you any of the Ordinary Shares in this 
Company, in compliance with your application for 10 Ordinary 
Shares of the Company. 

I therefore beg to hand you hereunder, a cheque for Ten 
Pounds on the Company's Bankers, being the amount paid by you 
on application, and shall be obliged if you will be good enough to 
sign your name in the space provided at the foot before parting 

with the cheque. 

I am, Sir, 

Your obedient servant, 

G. H. RICHARDSON, 

Secretary. 

To William Robinson, Esq., 
May field* 

Wortley. 



THE IMPERIAL PRODUCE COMPANY, LIMITED. 

No 

Manchester, 

September 30/*, 1909. 

To THE Bank of Lancashire, Limited. 

Pay to William Robinson or order the sum of Ten 
Pounds, the amount of deposit paid on application for Shares in 
this Company not allotted. 

For The Imperial Produce Co., Ltd., 

James Bancroft, 

Director. 
;f 10 Of. od. G. H. Richardson, 

Secretary, 
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(4) In the case of shares allotted otherwise than for 
cash, a contract in writing constituting the 
title of the allottee to such allotment. 

In the case of a heavy subscription list and allot- 
ment, the making of this return would take some 
considerable time, unless the work was distributed out 
amongst a number of clerks in a similar manner to what 
was done in the case of the application and allotment 
forms. It is better, then, to again take the application 
forms and distribute them according to the number of 
lines on the form of Return, checking the entries back 
from the Allotment Sheets. Of course, in the case of 
a small Company the Return could be compiled from 
the Allotment Sheets direct. 

By this time the monies payable on allotment will 
have come in, and we can make our first Cash Book 
entries. We will assume The Imperial Produce Company, 
Limited, has been floated with a capital of ;^ 100,000 in 
10,000 shares of ;£'io each, 5000 being 6 per cent. 
Cumulative Preference Shares and 5000 Ordinary, that 
2500 of each class have been issued payable ;£*! on 
application, £2 on allotment and £2 three months after 
allotment. We will assume, further, that applications 
have been received for 4000 Preference Shares and 3000 
Ordinary Shares, and that the Bankers' Account conse- 
quently shows — 

;f 4000 received on Preference Share Applications. 
;f 3000 received on Ordinary Share Applications. 
£^QOO received on Preference Share Allotment 
;£'5000 received on Ordinary Share Allotment. 
£\^QO paid in respect of Preference Share regrets. 
;^S00 paid in respect of Ordinary Share regrets. 



54 



Secretarial Work and Practice 



CASH 



fir. 



1909. 


Pardculars. 




Discount. 


Bank. 


Cash. 


Sept. 30 


To Cash received on A/c of 












Preference Share Appli- 
cations as per details in 


Ledg. 
Fol. 




Aooo 






Bank Pass Book. 












9, Ditto on A/c Ordinary 
Share Applications. 


Ledg. 
Fol. 




£y>oo 




Oct 20 


„ Cash received on A/c of 












Preference Share Allot- 


Ledg. 




£Sooo 






ment as per details in 


Fol. 








Bank Pass Book. 












„ Ditto on A/c Ordinary 
Share Allotment. 


Ledg 
FoL 




£Sooo 






i 
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BOOK. 



Cr. 



1909. 



Oct. 10 



» 



Particulars. 



By Cash refunded to Pre- 
ference Share Appli- 
cants in respect of non- 
allotments as follows : — 
Adams, A. C. £ 
Baker, E. J. £ 

Cauldwell, L. M. £ 
Daniells, H. J. £ 
etc. 



f» 



Cash refunded to Ordi- 
nary Share Applicants 
in respect of non-allot- 
ment as follows : — 

Adams, A. C. £ 
Daniells, D. J. £ 
etc. 



Ledg. 
Fol. 



Discount. 



Bank. 



Cash. 



/1 500 



Ledg. 
Fol. 



£^^ 
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Our Cash Book entries, then, will be similar to those 
shown on pages 55 and 54. 

It will be observed we do not suggest that the several 
amounts paid by the applicants should be entered in 
detail ; this would be needless repetition. All the items 
being contained in the Bank Pass Book relating to the 
particular account, the posting to Share Ledger can be 
done from that (or from the Special Share Applicants* 
Cash Book, if such be used), although in the case of a 
small Company the several names and accounts should 
be written up. 

We have now to consider the Journal entries, for the 
use of a Journal is very desirable in setting up the 
capital accounts in a Company's books. In the case we 
have instanced they would be as follow :— 
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JOURNAL. 



Dat«. 



1909. 

Oct. 10. 



9» 



t% 



10 



10 



10 



Narration. 



Preference Shares Appli- 
cation A/c, Dr. 
To Preference Share 
Capital A/c. 
Being amount payable on 
Application in respect 
of Preference Shares 
allotted this day, 
namely, 2500 % £\, 



Ordinary Shares Applica- 
tion A/c. 
To Ordinary Share 
Capital A/c. 
Being amount pa3rable on 
application m respect 
of Ordinary Shares al- 
lotted this day, namely, 
2500 @ £\. 



Dr. 



Preference Shares Allot- 
ment A/c. Dr. 
To Preference Share 
Capital A/c. 
Being amount payable on 
allotment in respect of 
2500 Preference Shares 
® £2 allotted this day. 



Ordinary Shares Allot- 
ment A/c 
To Ordinary Share 
Capital A/c 
Being amount pa3rable on 
allotment in respect of 
2500 Ordinary Shares 
@ £% allotted this day. 



Dr. 



Fol. 



Ledg. fol. 
Ledg. fol. 



Ledg. fol. 
Ledg. foL 



Ledg. fol. 
Ledg. fol. 



Ledg. fol. 
Ledg. fol. 
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Dr. 



Cr. 



^2500 



;^2500 



;^2500 



^2500 



;fS«» 



;^5000 



;^5000 



^5000 
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whilst the Ledger entries would be — 

LEDGER. 

PREFBRENCfe ShARB CAPITAL ACCOUNT. 

In respect of an Issue of 5ocx> ;f lo Six percent. Cumulative Preference 
Shares payable ;fi on application, £2 on ulotment, and £2 three months 
after Allotment. Allotment, Oct loth, 1909. 

1909. 
Oct. 10. By Applications /2500 
A/c. foL 
„ 10. By Allotments 

A/c. fol. £SooQ 

Ordinary Shark Capital Account. 

In respect of an Issue of 5000 ;^io Ordinary Shares payable £1 on 
application, £2 on allotment, and £2 three months after allotment. 
Allotment, Oct. loth, 1909. 

X909. 
Oct. 10. By Applications 

A/c fol. /2S00 

„ la By Allotments 

A/c. foL £ S<xxi 

Preference Shares Application Account. 



X909. 



Oct. 10. To Share Capital 

A/c. fol. £2Soo 

9, 10. To Applications 

Returned. C.B. /1500 



X909. 
Sept 30. By Cash. C.B. 



^4000 



Ordinary Shares Application Account. 



1909. 

Oct 10. To Share Capital 

A/c. foL ^2500 

ft 10. To Applications 

Returned. C.B. £SC30 



X909. 



Sept. 3a By Cash. C.B. /3000 



Preference Shares Allotment Account. 



X909. 
Oct. 10. To Share Capital 

A/c. foL £$000 



X909. 
Oct. 20. By Cash. C.B. 



£Sooo 



Ordinary Shares Allotment Account. 



X909. 

Oct. 10. To Share Capital 

A/c. fol. /5000 



X909. 
Oct. 20. By Cash. 



C.B. ;f5ooo 
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Let us now take an instance of the purchase of an 
existing business by a Company. In the first place 
there will, of course, be an Agreement to Purchase, and 
if the Company is not yet legally constituted — that is, 
not registered, it becomes necessary for some one to sign 
the deed as Trustee on behalf of the Company about 
to be formed. In such a case it is customary for the 
Secretary of the proposed Company to act in the capacity 
of Trustee, and he will then be included in the Agreement 
for Purchase as Trustee for the Company. He should, 
however, be independently advised by his own solicitor, 
in order that he may not incur any personal liability in 
the matter. When the Company is incorporated, one of 
its first acts should be to adopt the provisional agreement 
between the Vendor and the Trustee for the Company. 
This is accomplished by means of an Agreement that 
the latter shall take over the rights and liabilities of the 
Trustee. Such agreement is usually termed Novation 
of the contract, and is generally endorsed on the original 
Deed ; the meaning attached to the term " novation " 
being the substitution of a new debtor in place of the 
old. 

Suppose a firm, which we will style Walter Stevens 
& Co., determine to sell their business to a limited 
Company for ;£'ioo,ooo, payable as to ;£'so,ooo in an 
equal number of shares in each class issued and the 
balance in cash, and suppose the new company is formed 
with a capital of ;^ 120,000, comprising 6000 Preference 
Shares of £\o each and 6000 Ordinary Shares of ;^io 
each, our opening journal entries would be similar to the 
following : — 



6o 
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Dr. ilhooo 






Freehold Land and Premises 
Machinery, Plant, and Office Furni- 
ture and Fittings 

Stock in trade and work in progress 

Patents and Goodwill 

Book Debts 

To Vendors 

To Sundry Creditors 

Opening Entries 

Being sundry assets and Liabilities 
acquired as per Agreement, dated 

, and adopted by Resolution of 

Board this day. 

Whilst the Journal Entries transferring shares to the 
vendors would be similar in character to the following : — 

JOURNAL. 



13,000 

33,750 

16,000 

9,42s 

100,000 
3.175 

103,175 103,175 



Date. 



Date 



Narration. 



Vendors* A/c. Dr. 

To 6% Preference Capital 

A/6. 
„ Ordinary Share Capital 
A/c. 

Being 2500 Preference Shares of 
;^io «ach and 2500 Ordinary 
Shares of ;^io each, allotted 
to the vendors as fully paid 
in pursuance of contract dated 

, and filed with the 

Registrar of Joint Stock 
Companies this day. 



Fol. 



Dr. 



;^50,000 



Or. 



jf25»a» 

;^25,000 



And Vendors* account in the Ledger : — 



LEDGER. 

Vendors' Account. 



Date. 



» 



To Preference Share 
Capiul A/c. 

„ Ordinary Share 
Capitsu A/c. 

,, Cash as per C.B. 



JrL 
fol. 

Jrl. 
fol. 


;C2S»ooo 

ZaSfOOO 
^50,000 


Date. 


;C 100,000 



By Sundry Assets 
less Sundry Credi- 
tors purchased as 
per contract dated 



Jri. 
fol. 



;Cxoo, 



,000 



;^xoo,ooo 
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With corresponding entries in Preference Share Capital 
Account and Ordinary Share Capital Account, as shown. 

Before leaving the question of allotment, let us refer 
to the use of Letters of Renunciation. When a Com- 
pany is well established and there is a subsequent issue 
of shares at, perhaps, a premium, it frequently happens 
that the new issue is offered pro rata to existing share- 
holders, and not to the public generally. Some share- 
holders may not, however, care to exercise their option, 
and prefer to renounce their rights in favour of some one 
else. When this is the case, it is accomplished by means 
of a Letter of Renunciation usually attached to the form 
of Notice respecting the new issue, which contains also a 
short form of Agreement to accept the shares and to pay 
up the calls thereon. 

The effect is that the person in whose favour the 
Letter of Renunciation is made out is entitled to take up 
the shares without the expense of the stamp duty on an 
ordinary transfer, though the Letter of Renunciation must 
be properly stamped with a sixpenny stamp, either im- 
pressed or adhesive if the nominal amount is not less 
than £^ ; otherwise, one penny. 

Sometimes shares are issued at a premium, though 
they cannot be issued at a discount The amount of the 
premium is usually stated on the Prospectus, and it is 
almost the invariable rule to require it to be paid in 
advance. In such a case a separate column must be 
provided on the Applications and Allotment Sheets for 
the amount of the premium as distinguished from the 
deposit on application, and the total of the premiums 
upon the shares allotted will be transferred by Journal 
entry from the credit of ** Applications Account " to the 
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credit of a " Premium on Shares Account," and finally, 
perhaps, to the credit of" Preliminary Expenses Account," 
or to the credit of a Reserve Fund, for it must be borne 
in mind that premiums on Shares have not yet been 
legally determined to be profits available for dividend. 
The Journal entry in the case of a premium issue 
would be — 

Applications Account. Dr. 

To Premium on Shares Account. 

For a Premium of per share. < 

On shares due on application. 1 

This practically disposes of all matters relating to 
allotment, except that in the event of a successful public \ 

issue the Secretary may receive several applications for ' 

copies of the list of shareholders ; these, in accordance 
with the provisions of the Companies Act, must be pro- 
vided, a charge of 6^. per one hundred words being legally 
demandable. As to the best way of supplying these, 
the Secretary must be guided by the facts and necessities 
of the case — in very large lists they are sometimes printed 
— on other occasions copies are reproduced by one or 
other of the means of duplicating, and oftentimes they 
are typed or copied out by hand. 

Register of Members. 

The next matter to be attended to is the writing-up 
of the Register of Members, a book which it is incumbent 
on every Company to keep. The particulars, as required 
by sect. 2$ of the Companies Act of 1908, are — 

(i) The name, address, and occupation (if any) of 
the members of the Company ; 
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(2) A Statement of the shares held by each member, 

distinguishing each share by its number ; 

(3) The amount paid, or agreed to be considered as 

paid, on the shares of each member ; 

(4) The date at which the name is entered in the 

Register as a member ; and 

(5) The date at which any person ceases to be a 

member of the Company. 

Such are the particulars required by Act of Parliament, 
and too great care cannot be exercised to see that the 
Register complies in every respect with these require- 
ments. The Companies Act applies from the moment 
of registration, and as a penalty of ;^S per day attaches 
for neglect in keeping a proper Register, it is desirable 
that as little time as possible should be allowed to elapse 
before this book is written up. In writing up it will be 
found convenient to do so in the same order as the 
Application and Allotment Sheets, making the entries 
therefrom and checking them very carefully, so far as 
names and addresses are concerned, with the original 
applications. When the writing up of the Register has 
been completed, it is desirable to extract the particulars 
and total them to see that they agree with the number 
of shares issued and allotted and the amount paid up 
thereon as shown in the Share Capital Account ; it is 
desirable to do this at the end of every subsequent 
quarter, to avoid any error being long undiscovered. 
There are many rulings put forward for a Register of 
members, and you must choose your own ; but it may 
be said that the simplest form of ruling is the best, of 
which the following is a good example : — 
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This shows the Cash Account on the same page as 
the statement in respect of the Shareholding, and 
admits of a balance of both cash and shares being 
brought down at any time, which is a great advantage 
at balancing time in the case of a heavy register. In 
looking over this ruling, possibly a doubt may cross 
your mind in connection with the acquirements being 
on the Credit Side of this book, but this doubt will 
vanish when you consider that the Register is but the 
detailed explanation of the Share Capital Account in 
the Private Ledger. 

The first names to go on the Register will of course 
be the signatories to the Memorandum of Association, 
and the others will follow from the Allotment Lists, as 
already explained. No alterations in or additions to the 
addresses or descriptions of the members should be made 
without proper written authority, but this should be 
procured in the case of any incomplete names, addresses, 
or descriptions. No erasure should on any account be 
made in this book, consequently extreme care should be 
observed in the making of all entries. 

In the case of the death of a member, probate of the 
will or the letters of administration should be required to 
be produced before any right to deal in the share by any 
one other than the Shareholder is recognized by the 
Company. A note is usually made in the Register of the 
dates of (i) death, (2) probate, and (3) production of 
probate and of the names and addresses of Executors or 
Administrator, and the fact of the production is usually 
stamped on the back of the probate or letter, with the date, 
and signed by the Secretary or Registrar of the Company. 
Care must be observed, however, that the Executors' 
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names are not placed on the Register without proper 
authority, as the estate of the deceased shareholder 
remains entitled to the benefits and responsible for the 
obligations in respect of the Shareholding until some one 
else has definitely and properly assumed them ; but we 
shall speak more about this when we deal with Transfers 
and Transmission of Shares. 

In case of death abroad it is usual to require a 
statutory declaration certified by the British Consul of the 
district On the occasion of the marriage of a female 
Shareholder a Company generally requires a written and 
signed notification of this change of state, and a request 
to insert the married name in place of the former, as 
well as the production of the marriage certificate for the 
purpose of registration, some Companies requiring in 
addition a statutory declaration of the marriage. In 
the case of a bankrupt Shareholder, the Trustee in the 
bankruptcy should be required to produce the original 
order of his appointment, together with an office copy 
for the information of the Company; in the case of 
partly-paid shares on which there are Calls unpaid, he 
will, of course, have the right of disclaimer and the 
Company the right of proof. Where a Shareholder 
has been declared lunatic, and a Committee has been 
appointed, the production of the order of the Court 
should also be required, and the names and addresses 
of the Committee should be noted on the Register. 
Care should be taken, in the case of partly-paid shares, 
not to enter minors on the Roister. Under no circum- 
stances should a trust be recognized or notice of a trust 
entered on the Register. Joint-holding may be entered 
and recognized, but the signature of one Shareholder 
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is sufficient quittance for any payment due from the 
Company. Another Limited Company may hold shares 
provided it has power under its own memorandum or 
articles to do sa 

By section 30 of the Act of 1908, the Register of 
Members must be kept at the Registered office of the 
Company, and must be open, for at least two hours in 
each day, to the inspection of members free, and to any 
other person upon payment of one shilling. Section 31 
of the same Act permits the closing of the Register for 
thirty days in each year after notice by advertisement in 
some paper circulating in the district A copy of the 
Register or any part of it can be demanded by any person 
on payment of sixpence for every hundred words, and a 
penalty of two pounds attaches for each refusal, and a 
further two pounds per day so long as the refusal lasts. 

After the Register has been compiled, the Address 
Index should be completed. This, it will be recollected, 
was originally framed from the Application Lists, and 
is now completed from the Register of Members, and 
should contain the following particulars : — 

Surname folio 

Christian Names 

Description or Occupation 

Address 



« • < 



No. of Shares held, 
Remarks 



•< 
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The index should be kept written up day by day from 
the Register of Transfers (a book we shall refer to more 
fully later on), the names of all closed accounts being 
ruled through in red, and in the case of the Card Index 
system, the card removed to the Lapsed Shareholders* 
Cabinet or Drawer, whilst new cards will of course be 
made out for new Shareholders. 

Another book, which it is necessary, under section 75 
of the Act of 1908, for Limited Companies to keep, is 
the Register of Directors or Managers. This may be a 
formally ruled book such as is provided by all Company 
Stationers, or may be merely a copy of the Return which 
it is incumbent on the Company to make to the Registrar 
of Joint Stock Companies under the Act, and which 
merely gives the names, addresses, and occupations of 
the Directors or Managers, and any changes which have 
taken place since the previous return was filed. 

The next question requiring attention is the issue of 
Share Certificates, the form of which will have been 
previously approved by the Board, and the printing of 
which will have been put in hand immediately after the 
Allotment of Shares has been disposed of. Section 92 of 
the Consolidation Act reproduces the effect of new legisla- 
tion intended to accelerate the issue of Share Certificates. 
Every company must have its Certificates ready for delivery 
within two months after allotment or transfer unless the 
conditions of issue otherwise provide. This enactment 
applies to issues and transfers of shares or debentures. 
Various forms of Certificates are used, some Companies 
having them bound up in book form, others loose ; some 
have forms of acknowledgment of receipt attached with 
counterfoil, others have simply the counterfoil; the 



70 Secrdarial Work and Practice 

particular kind adopted will depend upon the wish of 
the Board, or that of the guiding spirit of the Board. 
The counterfoil and form of receipt, if both be adopted, 
should bear the same consecutive number as the Share 
Certificate, and should contain a summary of the 
particulars contained on the Certificate; and on the 
back of the Certificate, in the case of partly paid Shares, 
it is as well to have printed a form of receipt to the 
effect that — 

" This is to certify that the further sum of £ has been paid 

up on each of the within-mentioned Shares, making the amount 
paid up per Share £ , Dated this day of , 

19— 

" , Secretary.'^ 

It is oftentimes advisable to have printed on the 
back a form, for the purpose of filling in the names of 
those to whom the shares are transferred, when the 
Certificate is lodged with the Company for this purpose. 

If the number of Shareholders is large, it is con- 
venient to have the certificates loose, so that the Allot- 
ment Sheets and Certificates may be divided up, like the 
Allotment Letters were, among a large number of clerks. 
When the Certificates have been completed they should 
be checked with the entries in the Register of members, 
and when this has been done, the fact should be reported 
to the Board, who will then resolve that they be signed 
and sealed. 

The Directors will arrange among themselves for the 
signing, but all the sealing should be done on the same 
day, as the date of the Certificate is the date on which it 
is sealed, and it is a great convenience to have all original 
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Certificates of even date. As soon as the Certificates are 
ready for issue, a notice should be sent out to all the 
members that Certificates can be obtained in exchange 
for the receipts for the Application and Allotment monies, 
and that on receipt of written instructions the same can 
be sent through tie post. All Receipts should be pro- 
duced, and should a Shareholder allege that he cannot 
find one, he should be required to make a Statutory 
declaration to that effect, and to give the Company a 
letter of indemnity against any claim or loss that may 
accrue on its turning up later. 

Letters of indemnity have to be stamped with a 
sixpenny stamp, which may be either impressed or 
adhesive. When the Allotment Letters and Receipts pro- 
duced in exchange for Certificates are found to be in 
order, they should be cancelled, which is best done by 
means of a rubber stamp or perforator, and then filed in 
order of number, all the receipts from each person to- 
gether, or each class of receipt by itself, whichever be 
preferred. It may be as well to note that Certificates of 
Title require no stamp, but Scrip Certificates, that is. Pro- 
visional Certificates, entitling any person to become the 
proprietor of any share on making certain specified pay- 
ments or calls, require a penny impressed stamp. 

Share Warrants to Bearer. 

By " Share Warrants to bearer " is meant documents 
or instruments very similar in style to share certificates, 
entitling the holder or bearer to the shares or stock 
specified thereon, and capable of transfer by mere de- 
livery. The issue of such warrants is by no means com- 
mon in England, but is very popular on the Continent, 
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owing to the facility with which the transfer of owner- 
ship is effected Under section 37 of the Companies 
Act, 1908, any Company limited by shares may, 
in respect of its fully paid shares, if authorized by its 
Articles of Association, issue Share Warrants to bearer 
in place of the usual Certificate. 



Form of Share Warrant to Bearer. 

THE COMPANY, LIMITED. 

Capital £ , divided, &c 

No. Shares Warrant to Bearer. Shares. 

This is to Certify that the bearer of this warrant is entitled 
to fiilly paid shares of £^ , each in the capital of 

The Company, Limited, numbered to inclusive, 

subject to the Articles of Association of the Company and to the 
regulations made by the Directors,^ the day of ^ 1910, 

and entered in the minute book of the Company. 

Given, &c. 



Coupon to be attached to Share Warrant 

THE company, limited. 

Share Warrant No. Coupon No. 

The bearer of this coupon is entitled to the dividend upon the 

shares in the capital of the above-named Company comprised 

in the share warrant numbered as above for the half-year ending 

the of , 1910, so soon as the same shall have been 

declared payable by the Company. 

Secretary. 



*Thi8 may be varied by "the r^nlations endorsed hereon," and 
therenpon the conditions are endorsed on the Warrant. 
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The holders of Share Warrants may, if the Articles of 
Association so provide, be treated as Members of the 
Company, with the right to attend and vote at any 
General Meeting of the Company ; in such a case it is 
usual to require the warrant to be deposited at the Com- 
pany's Office some days before the date of the meeting, 
when a certificate is issued certifying the holder's title to 
attend and vote, this certificate afterwards being surren- 
dered for the warrant lodged. 

Subject to the regulations of the Company, the holder 
of a warrant may at any time return it to the Company 
and require himself to be re-entered on the Register of 
Members as a shareholder. Such a request should be 
in writing, and comply with the conditions in the Articles, 
and include such guarantees as to ownership and in- 
demnity as the Directors require, accompanied also by 
the usual Company fee. Such applications should be 
put before the Directors at their next meeting, and on 
their passing a resolution approving and sanctioning 
same and cancelling such warrant, a certificate of the 
shareholding should issue in the usual course. Secre- 
taries should note that notice should be given to holders 
of Share Warrants by advertisement of the date of a 
General Meeting and the conditions of voting at such 
meeting, and notice also of any pro rata allotment 
of new shares when the Articles or Special Resolu- 
tions provide for the issue to be made to existing 
members. 

Should it be desired to keep a Register of Share 
Warrants, a ruling like the following would be suf- 
ficient : — 
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Conversion of Shares into Stock. 

If authorized to do so by its Articles as originally 
framed, or as altered by Special Resolution, a Company 
may convert its fully paid shares into stock of such class 
or classes, and in such multiples, and with such rights as 
it may resolve, but no Company can make an original 
issue of stock, nor can partly paid shares be converted. 
The advantage of conversion is really only apparent when 
the original issue has been in shares of large amounts, 
or where, through great success, the market value of the 
shares of the Company has attained an extremely heavy 
premium, as in the case of Coats, in 1898, when their 
£\o shares reached 7Sj, the Directors the following year 
sanctioning the shares being dealt in as stock. The 
convenience, of course, is apparent, for whereas in the 
case of shares one can only dispose of units, in the case 
of stock one can dispose of any proportion, provided it 
be in multiples of £1^ according to the regulations of the 
Company. 

When the proper authority has been given for the 
conversion the transfer books of the Company should be 
properly closed, so that the operation may be carried 
out 

A list is first made out showing — 
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CerHHeati 3 •"""•""•" * — *""""* — ~" [FOPIll NO. 12. 

"THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908." 



COJklPANY LIMITED BY SHARES. 



LIST OF MEMBERS 



OF THE 





Company, Limited, 



whose Shares have been Altered in Amount or Con- 
verted into Stock, under the authority of the Act, up to 

the day of. I9_ 



Pursuant to Section 42 of The Compamcs {Consolidation) 

Act J 1908. 



This List is to be si^^ned by a Director, Secretary, or other 
Authorized Officer of the Companj.) 

(See page 78). 
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List of Members of the ~...~.. 

whose Shares haw been altered in Amount, or converted into 

up to the 





Shares altered in amount. 


Nam* and address of member. 


Number 

before 

alteratioo. 


Distinctive 

numbers before 

alteration. 
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Company, Limited, 

Stock, tmder the Authority of the Companies (Consolidation) Act, 190S, 
day of 19 . 
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Shares as altered. 



Number 

after 
alteration. 



Distinctive 

numbers after 

alteration. 



Shares converted into stock. 



Number. 



Distinctive 
numbers. 



Amount 

of 

stock. 



Remarks. 
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The list shown on page ^6 is checked carefully 
with the Register of Members after all transfers have 
been written up, and the amount of stock is then care- 
fully reckoned out and the total agreed with the paid- 
up value of Shares column. When this has been done 
the lists are distributed among a number of clerks 
for the making out of the new Stock Certificates, the 
wording of which is on the same lines as the Share 
Certificates, except that the amount of stock is men- 
tioned instead of the number of shares. The Stock 
Certificates are carefully checked with the Roister of 
Members and with the Conversion List, and then put 
before the Board for signing and sealing, after which 
the members are notified that the certificates are ready 
to be exchanged for the old Share Certificates. 

Whilst this has been going forward, the Stock 
Register will also have been entered up, a very good 
form of which is the following : — 
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This nilingy showing two classes of stock in the one 
account, is now becoming usual. 

Notice of conversion should be filed with the 
Registrar of Joint Stock Companies on the official form 
(see pages 77-79) obtainable at any Inland Revenue 
Office, or Company, or Law Stationers, such notice 
being liable to impressed stamp duty of 5^. Should 
the shares be quoted on the Stock Exchange, notice 
must also be sent the Committee, together with a 
certified copy of the resolution, and a copy of the new 
certificate, and the date when the certificates will be 
ready for delivery. 

A Transfer entry in the Private Ledger of the Com- 
pany must be made through the Journals- 
Share Capital Account. Dr. 
To Stock Account 

For conversion of 

shares of each into 

£ of stock as per 

resolution of the Board 
this day. 

Before leaving the question of conversion, it is as 
well to note that section 41 of the Act of 1908 gives 
power to reconvert stock into paid-up shares of any 
denomination. 



CHAPTER IV 

SUB-DIVISION OF SHARES — CALLS^ 
FORFEITED SHARES 

Under section 41 of the Act of 1908 a Company is 
allowed to sub-divide its paid-up shares into shares of 
smaller amount, provided it is authorized to do so by 
its Articles as originally framed, or as altered by special 
resolution. The sub-division, however, must be done 
by special resolution, so that if power has not been 
already taken by the Articles, two special resolutions 
will be required. Should these be passed, it will be 
incumbent on the Secretary to prepare a list, setting 
out the present holding and the new split holding, from 
which a new Register will be written up, and new 
certificates will be prepared in similar manner to the 
method pursued in respect of stock certificates. Note 
must be made, however, of the fact that the statement 
of capital in every copy of the Memorandum of Asso- 
ciation issued after the passing of the special resolution 
must be in accordance with the resolution sub-dividing 
the shares. 

The Private Ledger entries must be amended by 
Journal entry, and this is best done by closing the one 
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account, and opening a fresh one; for instance, looo 
;£'ioo Shares split into 100,000 £1 Shares. 

Ordinary Share Capital Account > £. r 

of 1000 Shares of ;f 100 each, j ' * 



To Ordinary Share 
Capital Account 
of 100,000 Shares 
of ;fi each. 

Being conversion of one into the 
other, sanctioned by Special 

resolution, dated , and 

carried into effect this day. 



Calls or Instalments on Shares. 

Calls or instalments on shares become due either by 
virtue of the terms of the Prospectus, or by reason of 
a Resolution passed by the Board of Directors. In the 
first case, the due dates and several amounts payable 
will be known, and no further notice will be required, 
though it is customary to send a reminder on a printed 
form with form of receipt attached. In the second case, 
the Directors proceed by resolution according to the 
Articles regulating Calls, and due notice is given every 
Shareholder on a printed form similar to the one here 
shown, with a printed form of receipt attached. All calls 
should be made payable at the Company's bankers, and 
arrangements concluded with them accordingly; this 
should be printed prominently on the notice. The 
receipt form should state distinctly the total amount 
then paid up per share ; this is a great convenience to 
shareholders and Company officials alike. A call is 
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Notice of Call of £2 Per Share, laking £7 Per Share Paid Dp. 

No._M.^ Shares Nos.-.M..lo.^M.!?.f£«^'^ 

The Imperial Produce Company ^ Limited. 

^ Registered Office uli£^^Jj!:f^i.^e!^!tf^*!^i.^ 

g. Dear Sir, ^ ^ 

^ I have to inform you that at a Meeting of the Directors of thb 

I Company, held lii^f/^^^f^^^^PJ^'itiJ^^^^ was resolved that 

g a Call ofl.-.^J?^!?^...per Share be made upon the Members of the 
^ Company in respect of the moneys unpaid on their Shares, pa3rable on or 
^ before the-..?!^^.^^»«.^?/.?.„; and I have to request that you will, on or 
[8 before that day, pay to the Company's Bankers, The Bank of Lancashire, 

I Ltd., the sum oL.J.^I?..}^^X^...t!^^^., being the amount of such Call 
§ in re^>ect of the^..^_Shares, registered in your name in the Books of 

8 the Company. 

g Yours £iiithfully, 

\ G. H. Richardsony 

" -, Arthur Rawlins, Esq.y Secretary. 

o Port Streety Manchester. 

•5 

I The Bank of Lancashire^ Limited^ 



^ ^j^gStreetf Manchester^ 

^ No ^^^ ~ "'" loi 

E 1RCCCtt>C& of. on account of 

o 
fM The Imperial Produce Company^ Limited^ ^t,. q„„ ^r 

P ^being the amount of a Call of _?^iL^?.^.^.per Share on 

Shares of .each 

in the above-named Company. 

For ^^ Bank of Lancashire, Ltd, 

mL \ • ■■«■■■«««*««— «—«»*»*»»«»««.«»i ii^»>i«. «...«. .«ii n i , ^asnter% 
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deemed to be made at the date the resolution making 
the Call is passed by the Directors, the Articles of 
Association usually prescribing the length of notice 
required, and the resolution the amount of the call and 
the time at which it is to be paid. After the resolution 
has been passed, a Call List should be prepared, 
showing— 



Call List. 





First call of. .per share on,. 




shares payable 


• 


No. 


Re^tered 
FoUo. 


Member^s name 
and address. 


No. of 
shares. 


Amount 
due. 


Amount 
paid. 


Date. 




, 

























This List should be carefully agreed with the Register of 
Members, after which the Call Notices can be prepared. 
Notice of the call must be given to every Shareholder, 
and must be served in accordance with the Articles, 
a careful record being made of the posting ; this is 
essential in order to enable the Company to prove 
serving in case of an action against a non-paying 
member to recover the amount due. A call may either 
be paid in cash, or set off against loans or an existing 
debt Call receipts should be retained with Allotment 



Calls — Forfeited Shares 87 

Letters, to be presented in exchange for Certificates. 
Should any calls remain unpaid beyond the date stated 
in the notice, a report to that effect should be made 
to the Board, who will probably instruct the Secretary 
to write the defaulting member, stating that interest 
will be claimed on the Shares if the call is not paid 
by a certain date. If this letter brings no response, 
a further one should be sent, intimating that if payment 
be not made at once, the Shares will be liable to for- 
feiture, this last letter being sent by registered post 
If the call still remains unpaid, the Directors will pro- 
bably proceed by resolution to declare that the Shares 
have become forfeited if the Articles of Association give 
them that power, and the Secretary will send a notice 
of the resolution of forfeiture to the defaulting member, 
or payment of the call might be enforced by an action 
for the recovery of the amount of the call. 

In the case of forfeiture, the amount paid on the 
Shares forfeited would cease to form part of the Capital 
of the Company, and would become profit, not available, 
however, for dividend, but to be utilized as a reserve, 
or in the reduction of Preliminary Expenses. In the 
event of re-issue to any other person, a statutory 
declaration should be made by the Secretary setting 
out the fact, in order that the new Shareholder may 
acquire a perfect right to the Shares thus re-issued. It 
is usual to provide in the Articles that a former holder 
of Shares which have been forfeited may be sued even 
after the forfeiture — that is, in respect of calls due and 
payable before the forfeiture. On payment of call with 
interest and expenses the Directors may not rescind the 
forfeiture. 



88 Secretarial Work and Practice 

We have now to consider our Journal Entries — that 
in respect of the call would be — 

First Call Account Dr. 
To Share Capital Account 

For Call of £ per share 

on Shares made as per 

resolution of the Board this 
day, 

and supposing there had been a forfeiture 

Share Capital Account. Dr. 
To Forfeited Shares Account 

For £ per share on. 



Shares standing in the name 
of , and declared for- 
feited for non-payment of Call 
by resolution of the Board, 
dated . 

Section 39, s.-s. 2 of the Consolidation Act allows pay- 
ments to be made in advance of calls, and even if no 
call is made the Company may accept the whole or part 
of the money unpaid on shares, and the same may bear 
interest if Table A is adopted. The special Articles of 
some Companies also allow this, and in some cases it is 
taken advantage of by Trustees, of course with the consent 
of the Directors of the Company. The rate of interest 
payable on Calls in advance is usually a matter of arrange- 
ment, but when due, it becomes a debt for which the 
Company may be sued, and is not contingent on profits 
like dividend. 

So far as the Book-keeping is concerned, it is best 
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to show the amounts to the credit of "Payments in 
advance of Calls Account," and to make a corresponding 
entry in the Register of Members. The practice of 
Companies, however, is not clear, as it has not yet been 
definitely laid down whether the amounts paid in advance 
can be re-paid without going through the formality of 
a reduction of Capital, some authorities contending that 
the latter is, and others that it is not, necessary; but 
inasmuch as the interest is a debt, as interest on a loan 
would be, it would seem that such advance payments are 
more in the nature of loans than of instalments of Share 
Capital. Against this, however, it may be contended 
that an undue preference is thereby created over the 
general body of Shareholders. Possibly, however, some 
decision will be given on the point sooner or later. 



CHAPTER V 

PREPARATION OF THE AGENDA 

First let us have a clear idea of what we mean by 
Agenda. It is a list of things to be done, or of business 
to be considered at a meeting, arranged in the due 
order in which such business should be brought before 
the meeting. The conveners of a meeting would in 
the ordinary course arrange the programme of business, 
and would do so in order that the most important 
business should come on at the time most opportune for 
favourable consideration, whilst in public bodies the 
order would follow Standing Orders ; but with Board and 
Company Meetings the procedure is somewhat different, 
the Secretary being the official charged with the prepara- 
tion of the Agenda, generally, however, in consultation 
with the Chairman of the Company, and the order, 
though fairly general, being much as the Chairman 
desires it 

Now, before we proceed to consider the source from 
which the Agenda is compiled and the order in which 
the items are arranged, let us see what concrete form 
the Agenda takes. It may be set out in an Agenda 
book, and this would seem to be the best for the 
Secretary and for the Chairman, in which case the Agenda 
is written on the left-hand pages of the book, the right 
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being reserved for the Chairman's record and notes. 
Another plan is for the order of business to be arranged 
on an Agenda Sheet prepared in duplicate, one copy 
being for the Chairman and the other for the Secretary. 
The Chairman's copy will enable him to see the form in 
which the business is to come on, and allow him to 
make any private notes he may like to on the various 
points as they arise, whilst the Secretary's copy will 
contain a correct record of everything as it occurs, so 
that it may be copied into the Minute Book after the 
Meeting is over. The Secretary's rough copy should be 
before the Chairman when the minutes are brought up 
for confirmation, in case any question of inaccuracy 
should arise. It is usual when issuing notices of Board 
Meetings to give some general indication of the business 
to be considered, in the case of merely routine business 
the phrase "General Business" being sufficient In 
meetings of large bodies it is usual, however, and 
convenient also, to have copies of the Agenda circulated 
among the members previous to the meeting, together 
with copies of the Reports of any Committees that may 
have been held since the previous Board Meeting. As 
to the source from which the Agenda is compiled, this 
will be as varied as the subjects which ft may comprise, 
and as example in this as well as in the arrangement 
of an Agenda is better than any amount of precept, 
examples of Agenda are given. 

Taking Board Meetings first, let us look over the 
Agenda of the First Meeting of the Board of a large 
Manchester concern. 
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BOARD MEETINa 
Agenda. 

(i) R^stration of Company. 

Solicitor to report re same. 
(3) Election of Directors. 

Solicitor to report re same. 

(3) Election of Chairman. 

(4) Appointment of Solicitors. 

(5) Appointment of Secretary. 

Chairman to move *' That Mr. — be appointed at a 

salary of per annum, and that the Solicitor be 

instructed to prepare agreement accordingly." 

(6) Seal and custody of keys. 

Chairman to report re same and move resolution of 
approval and of custody of keys. 

(7) Appointment of Bankers. 

Chairman to move ** That be appointed Bankers 

of the Company, and that cheques upon the Bank- 
ing Account be signed by two Directors and 
countersigned by the Secretary. 

(8) Appointment of Brokers. 

(9) Appointment of Auditors. 

(10) Issue of Prospectus. 

Chairman to move appointment of Committee of three 
Directors, any two to form a quorum, to determine 
with the Auditors and the Solicitors the final draft 
of the proposed prospectus of the Company and to 
make arrangements with regard to the issue thereof! 

(11) Date of next Board Meeting. 

Next we will take the Agenda of a subsequent 
Meeting :— 
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BOARD MEETING. 

Agenda. 

(i) Minutes of last Meeting. 

Secretary to read, etc. 

(2) Financial Statement. 

Secretary to produce same with Bank Pass Book, etc 

(3) Applications for Shares. 

Secretary to report. 

(4) Allotment of Shares. 

Chairman to move resolution* 

(5) Secretary's agreement. 

Solicitor to produce and Chairman to move adoption 
and sealing. 

(6) Finance Committee. 

Chairman to move resolution. 

(7) Transfers Committee. 

Chairman to move resolution* 

(8) Correspondence. 

Secretary to submit correspondence re — - 

(9) Date of Next Meeting. 

Whilst amongst the subjects of a subsequent Agenda 
would probably be : — 

(i) Minutes of previous Meeting. 
(3) Report of Finance Committee. 

(3) Report of Transfers Committee. 

(4) Resignation of Mr. , a Director of the Company. 

Chairman to explain, and to move a resolution appoint- 
ing Mr. a Director of the Company. 

(5) Appointment of General Manager. 

Chairman to move resolution. 

(6) Consideration of Documents requiring sealing, if any. 

(7) Consideration of questions of policy or of administration, if 

any. 

(8) Correspondence»ifany« 
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It will thus be seen that the items in an Agenda for 
a Board Meeting come from various sources, and Secre- 
taries should accordingly be careful not to omit anything 
that it is desirable should be brought before the Board. 

Leaving now Board Meetings, let us consider for a 
moment or two the Agenda for General Meetings, the 
first Meeting, of course, being the Statutory Meeting. 
The order of business here is fairly well defined by 
Statute, and if the Meeting be called in the ordinary 
course, and the Company be in every way bondfide^ there 
appears nothing further to be done than for the Chair- 
man to offer a few remarks in amplification of the 
Statutory Report and formally ask whether there be 
any questions ; the Meeting then generally closes with a 
vote of thanks to the Chair. The notice announcing the 
Meeting will, of course, indicate the business ; that is to 
say, that if there is anything material to consider, such, 
for instance, as the modification of any contract or the 
consideration of any resolution, of which notice has been 
given as contemplated by section 65 of the Act of 1908, 
the notice must distinctly specify the business, and the 
Agenda, of course, will follow a similar order. 

As to Ordinary General Meetings, the business is 
fairly well settled by Act of Parliament, as well as by 
the Articles of Association of every Company, and 
comprises briefly the following : — 

1. Reading of Notice convening the Meeting. 

2. Reading and approval of Minutes of previous 

General Meeting. 

3. Adoption of Report and Accounts. 

4. Re-election of Directors. 
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5. Declaration of Dividend. 

6. Re-election of Auditors. 

Whilst the Agenda paper is set out in somewhat the 
following form : — 



Agenda for General Meeting. 

(i) Chairman to call on Secretary to read Notice convening 
Meeting. 

(2) Minutes of last General Meeting. 

Chainnan to put it that they be taken as read. 

(3) Chairman to put it that Report and Accounts be taken as 

read. 

(4) Report and Accounts. 

Chairman to make statement and conclude by moving 
•*That the Report and Accounts be received, 
approved, and adopted." 

Chairman to call on Mr. to second. 

Chairman to invite discussion and questions. 

Chairman to reply. 

Chairman to put resolution and declare result. 

(5) Re-election of Directors. 

Chairman to move resolution. 

Mr. to second. 

Chairman to put resolution and declare result 

(6) Declaration of Dividend. 

Chairman to move resolution. 

Mr. to second. 

Chairman to put and declare result. 

(7) Re-election of Auditors. 

A Shareholder to move. 
A Shareholder to second. 
Chairman to put and declare. 

(8) Chainnan to reply to vote of thanks (if any). 

With respect to Extraordinary General Meetings, or 
General Meetings called for special business, the notice 
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will, of course, have to specify such business, and the 
Agenda paper will simply comprise the items of business, 
arranged in the order announced, for which the meeting 
was called together. 



Specimen Form. 

BROWN, SMITH & CO., LIMITED. 

Notice is hereby given that the Adjourned Ordinaby 
General Meeting of Brown, Smith & Co., Limited, held on 
the 31st of December last, will be held at the Registered Office of 
the Company, No. 41, Castle Street, Liverpool, on Saturday, the 
27th day of January, 191 1, at 11. 15 o'clock in the forenoon, for 
the transaction of business left unfinished at the said General 
Meeting. 

And Notice is also hereby given, that at the same place, and 
on the same day, at 11.20 o'clock in the forenoon, or so soon Uiere- 
after as the said Ordinary General Meeting shall be concluded, 
the Third Ordinary General Meeting of the Company will 
be held, for the transaction of the following business: — 

1. The receipt and consideration of the Profit and Loss 

Account and the Balance Sheet, and the Reports of 
the Directors and Auditors for the past year. 

2. The declaration of a Dividend on the Ordinary Shares of 

the Company. 

3. The appointment of Auditors. 

4. The election of a Director in place of one retiring by 

rotation. 
5* The transaction of any other business which ought to be 
transacted at that Meeting. 

By order of the Board, 

g. wood, 

Secretary. 

Dated i^h January t 1911. 

41, Victoria Street, 
Manchester. 



CHAPTER VI 

MINUTES 

All Limited Liability Companies are, under section 71 
of the Act of 1908, required to cause minutes of all 
resolutions and proceedings of General Meetings of the 
Company and of the Directors or Managers of the Com- 
pany to be duly entered in books to be from time to time 
provided for the purpose. The writing-up of Minutes 
is therefore compulsory, though it is equally as necessary 
and desirable in the Company's own interest as a record 
of the formal decisions of its governing body and of its 
general meetings. 

As a matter of practice, two or more books are used, 
according to the magnitude of the Company. This 
plurality of books presumes, of course, a prior division 
of minutes into those relating to — 
(i) Board Meetings, 

(2) Committee Meetings, 

(3) General Meetings, 

the one book in each case being used exclusively for the 
one purpose. 

The books are ordinary feint-ruled books, with 
margin down left side, paged, and with extension index 
at back, and lettered on the outside for the particular 
class of record the book is to include, whether Minutes 

H 
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of Board Meetings, of Committee Meetings, or of 
General Meetings. Small companies would probably 
use only one book divided into two sections, one for 
Board Meetings, and the other for General Meetings. 

As to the general order in which Minutes should be 
written up, it is sufficient to say that the Minutes of 
each Meeting should be kept separate, a fresh page being 
started, with the date of the meeting written across the 
top, for each Meeting. The Minutes should follow the 
order in which the business was taken at the meeting 
of which they profess to be the record ; they should be 
numbered in consecutive order throughout the book, 
the subject-matter of each minute noted in the margin 
and referenced in the index at the end •of the book. 
As already explained, they will be written up from the 
Secretary's record of the Meeting, and should be accurate 
in transcription, reproducing the exact wording of any 
resolutions passed, and reciting facts, such as the pre- 
sentation of reports, documents, etc., in as precise and 
distinct a manner as possible, employing no more words 
than actually necessary to record the fact. Minutes may 
be said to comprise twb classes — Minutes of narration^ 
in which the narration of facts is solely dealt with, and 
minutes of record or conclusionSy in which is announced 
or recorded the conclusions of the Board. As a type of 
the former, we may take the general wording of the first 
minute of every Board Meeting, namely, that referring 
to the confirmation of the Minutes of the previous meet- 
ing, which is usually in the following form : — 

" The Minutes of the previous Meeting, held on the , 

were read, and signed by the Chairman as a correct 
record of the proceedings at such Meeting." 
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Here, you see, is simply narrated the fact that the Minutes 
were read, and that the Chairman signed them as a 
correct record. Take again, for instance, the Report to 
the Board in re applications for shares — 

" The Secretary reported that, in response to the issue of the 
Prospectus offering shares in the Company for 

subscription, applications had been received, as 
shown by the Application Forms and Allotment Sheets, 
which he then produced.* 

Simply, you see, a bare narration of facts. Now take 
the other form of Minute, that announcing some formal 
decision of the Board. Let us take the complen^ent of 
the Minute we have just referred to, that of the applica- 
tion for Shares ; let us frame the Minute recording the 
allotment 

Resolved—*^ That shares of £1 each in the Company 

be and are hereby allotted in accordance with the 
number of shares appearing in the Allotment columns of 
the Application and Allotment Sheets, and that the 
Secretary be and is hereby instructed to send out allot- 
ment letters in the form produced and approved as 
so<Hi as possible, and to draw cheques for the return of 
application money where necessary.** 

Here, you see, we have a distinct change of form, the 
first word alone — Resolved^-being the distinctive feature^ 
this word being usually written somewhat larger than 
the wording of the general body of the resolution, and 
generally underlined. Then follows, of course, the actual 
wording of the resolution which was passed. Let us 
specially note, however, that the resolution is operative 
as well as decisive ; it allots shares as well as decides that 
the shares shall be allotted ; it instructs the Secretary as 
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well as decides that the Secretary should be instructed ; 
and this should be characteristic of all resolutions from 
which action is intended to ensue, otherwise they become 
simply the affirmation of opinions. 
Form supplied to Bankers of : — 

RESOLUTION TO OPEN A BANKING 

ACCOUNT. 

At a Meeting of Directors of the 

held at 

on the 
It was resolved : — 

^^ That a Banking Account be opened in the name 
of, and for the purposes of, the Company with the X. Y. Z, 
Bank Limited, and that all cheques or other orders upon the 
said account be signed on behalf of the Company by any 

Directors, and of the Company." 

''That all Bills of Exchange, Promissory 

NoteSi and other negotiable instruments, be accepted, made, 
drawn, and endorsed, for, and on behalf of, the Company by 
any Directors and of the Company." 

^' That all Cheques and other negotiable instru- 
ments requiring the endorsement of the Company which are 
paid to the said account may be endorsed on behalf of the 
Company by 

I hereby certify that the above is a true Extract from 

the Minute Books. 

Chairman, 

Secretary. 

Dated the 

The following are the Signatures of those who will 
sign or endorse on the account : 
A Copy op the Memorandum and Articles op Association should 

ACCOMPANY THIS PORM. 



Minnies . ••..•.•-.. loi 
• • •■.. •.•' - 

Now as to the general order of Board Minutes. First 
comes the date, time, and place of meeting ; next the 
names of Directors present and of officials in attend- 
ance ; theil a record of the reading of the minutes of 
the previous meeting and of their confirmation as a 
correct record of what took place. Then, following 
the order of the Agenda, you would probably have a 
record of — 

(i) Resolutions passed by the Directors with or 
without a prior explanatory paragraph. 

(2) Contracts and transactions entered into by the 

Board on behalf of the Company. 

(3) Appointment of officials, and instructions to 

same. 

(4) Financial transactions authorized by the Board. 

(5) Reports from officials or correspondence brought 

by them under the notice of the Board. 

Should any papers be referred to in the Minutes, it is 
best to insert them in the Minute Book, if possible, or file 
carefully for reference. The Minutes of a Meeting may 
be drawn up and read and put for confirmation im- 
mediately before the meeting disperses, if need be, though 
this is seldom done ; or, as is most usual, they are drawn 
up after the meeting and read and put at the next 
meeting, though in the case of General Meetings they 
are sometimes compiled immediately after the meeting 
and signed by the Chairman of the Meeting ; while yet 
again they are sometimes read at the next Board Meeting 
and signed. As to signing, if they are a correct record, 
they must be accepted and signed by the Chairman at the 
meeting at which the confirmation is put; if they are 
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incorrect, they must be amended and then signed. It is 
not competent (in the absence of express authority to 
the contrary) for any meeting to delete or revise any 
minute which is a correct record of what took place at a 
previous meeting ; if a reversal of action is desirable, a 
fresh resolution, and consequently a minute of a sub- 
sequent meeting, is necessary. 

Now as to Committees. First of all as to the resolu- 
tions appointing them : they should be very carefully 
worded, concise and clear and free from doubt, so as to 
give adequate power for the particular purpose in view. 
As an example, take the case of a Finance Committee ; 
the resolution appointing it would probably be somewhat 
as follows : — 

Resolved — 

" (i) That a Finance Committee consisting of five members 
be appointed by the Board from among its members 
(the Chairman to be a member ex officio) to control 
and direct the Finance of the Company in respect of 
all the Company's operations whatsoever, and that 
it be and is hereby an instruction to the Secretary 
that no proposition involving any immediate or 
prospective outlay or expenditure, or any scheme 
whereby the due payment of any debt to the Com- 
pany is delayed or hindered, or any other financial 
arrangement is contemplated, be placed before the 
Board, or on its Agenda, for consideration till the 
same has been first reported on by the said Finance 
Committee. 

•(2) That the said Finance Committee be reconstituted 
annually at the first meeting of the Board next after 
each Annual General Meeting of the Company, and 
that the members thereof hold office till their suc- 
cessors be appointed. 

"(3) That Messrs. ^. be and are hereby 

appointed the first Finance Committee of the Board." 



r 
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Whilst as a type of its Agenda take the following : — 

AGENDA OF FINANCE COMMITTEE MEETING. 

November ^th^ 1909. 

" (i) To read and confirm Minutes of last Committee Meeting. 
"(2) To consider Financial Statement showing receipts and 

payments since last meeting. 
" (3) To examine Bank Pass Books and agreement with Cash 

Book. 
"(4) To consider Statement of Estimated Requirements and 

Resources. 
" (5) To consider Reports, References, or Communications from 

the Board. 
'^(6) To consider Contracts in progress and Certificates due 

thereunder. 
" (7) To consider Contracts and Prospective Contracts involv- 
ing expenditure. 
" (8) To consider Collection of Outstanding Accounts. 
"(9) To sanction payment of following accounts, and sign 

cheques in respect thereof. 

The proceedings of Committees should be duly recorded 
similarly to Directors' Meetings, and their reports written 
up in extenso and signed by the Chairman of the Com- 
mittee, and, if it is possible to arrange it, by all the 
members also of the Committee. Their proceedings 
should be duly reported at the next Board Meeting and 
approved and adopted, particular care being taken, in the 
case of any Committee taking action beyond the precise 
limits laid down for it, that the resolution confirming the 
Committee's report be so worded as to adequately cover 
such action. 

The Minutes of a General Meeting will be subject 
to the same general considerations applicable to Board 
and other Meetings, and will generally follow the order 
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of the Agenda of such Meeting, always provided, of 
course, that the object of the writing of such Minutes 
be to keep a correct record of the proceedings at such 
meeting. 

One further point Never on any account erase or 
alter a minute either by striking out or adding anything. 
If recorded incorrectly, rule out and get the Chairman 
who signs the Minutes to initial the alteration ; but, if 
possible, avoid even this, and it can be done if a draft 
be first made out from the Secretary's Agenda, and 
submitted to the Chairman for his agreement before 
definitely writing up the Minutes in the Minute Book. 



CHAPTER VII 

REPORTS AND PROCEDURE AT MEETINGS 

The drafting of reports is more a question of individual 
talent and adaptiveness than one of rule and theory ; 
success in it is dependent upon the ability to sum up 
lucidly and succinctly a situation, and this can only come 
from vigorous, terse thinking and the gift of concise 
literary expression, though much may be gained through 
the experience derived from constant practice. The 
subject, like much else with which a Secretary has to 
be familiar, is very varied in its character, and calls for 
different modes of treatment. Consider for a moment 
the principal reports with which a Secretary will need 
to be familiar : — ♦ 

1. The Statutory Report. 

2. The Annual Report 

3. Committee Reports, such as — 

{a) Finance Committee. 

(Jb) Works Committee. 

{c) General Purposes Committee, etc., eta 
The Statutory Report is the report which the 
directors of a new Company have to forward to the 
Shareholders at least seven days before the day on which 
the Statutory Meeting is to be held under section 65 of 
the Act of 1908. This Report has to state — 
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(a) The total number of shares allotted, distinguish^ 
ing shares allotted otherwise than for cash, and, 
in the case of partly paid shares, the extent to 
which they have been paid up, and the con- 
sideration for which they have been allotted ; 

{b) The total amount of cash received for such 
shares ; 

(c) An abstract of the receipts and payments on 

Capital Account, and an account or estimate of 
the preliminary expenses of the Company ; 

(d) The names, addresses, and descriptions of the 

Directors, Auditors, Manager, and Secretary of 
the Company ; and 

(e) The particulars of the modification of any contract 

which is to be submitted to the meeting. 
This report has to be certified by not less than two 
Directors, or, in the case of less than two directors, by 
the sole director and manager ; and so far as it relates 
to the shares and receipts and payments, it must be 
certified as correct by the auditors. Unless the company 
is a private one, a copy has to be filed fortfiwith with the 
Registrar after the sending thereof to the members of the 
Company. The "draft put before you fulfils all the 
requirements of the Companies Acts, and is in its way a 
model multum inparvo. 
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Specimen Reports. No. i. 

Statutory Report. 



THE 



COMPANY, LIMITED. 
Report. 



Pursuant to section 65 of the Companies (Consolidation) Act, 1908. 

(i) The total number of shares allotted is 32,000, viz. 
3000 Founders' Shares of i^. each, and 29,000 
Ordinary Shares oi £\ each, of which latter 14,000 
were allotted as fully paid up to the vendors in part 
payment of the Purchase consideration, as provide 
by the Agreement of the i6th April, 1901. 

(2) The total amount of cash received by the Company in 

respect of the said 3000 Founders' Shares is £1^0^ 
and in respect of 15,000 Ordinary Shares, ;f 4281 5^. od. 

(3) The following is an Abstract of die Receipts and Pay- 

ments of the Company on Capital Account to the 
date of this Report : — 



Receipts, 

£. *. rf. 
Founders' shares : 

Payment in full 150 o o 
Ordinary shares : 
Applications 
and call 
moneys ••• 4281 5 o 



£aAIi 5 o 



Payments, 



$, d. 



On Account of 
Purchase Con- 
sideration ... 2000 o o 

Office Furniture 
and Fittings 

Application for 
Patents 

Apparatus ... 

On Account of 
Preliminary 
Expenses ... 



62 6 6 

184 o o 
193 16 o 



230 o o 
^^2670 2 6 



(4) The Preliminary Expenses of the Company are estimated 
at ;£6oo, less ;^2oo contributed by the Vendors. 
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(5) The names, addresses, and descriptions of the Directors, 
Auditors, and Secretary of the Company are as 
follows :— 

Directors. 



Auditors. 



Secretary, 



We, the undersigned, Directors of the above-named Com- 
pany, certify that the above Report is correct 
Dated the th day of 



( 



Directors. 



We hereby certify that the foregoing report, so far as it 
relates to the Shares allotted by the Company and to the 
cash received in respect of such shares, and to the receipts 
and payments of the Company on Capital Account, is correct. 



:} 



Auditors, 
London, th 

Annual Reports vary in character with the circum- 
stances of the case and the predilection of the Chairman 
of the Company. They may be the baldest statements 
possible, similar to that of the Bank set out on page 112, 
or they may be the ablest reviews of the year's trading 
and working which it is possible to pen, like that of the 
shipping company set out on pp. 11 3-1 15. 
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The purpose however of an Annual Report is — 
(i) To review and summarize the year's working ; 

(2) To serve as an introduction to the accounts for 

the past financial period ; 

(3) To announce the Directors* recommendations 

respecting reserves and dividend ; and 

(4) Generally to indicate the prospects of the current 

period and any changes or developments in 
policy which the Directors consider advisable. 
They may, therefore, be said to be a written state- 
ment of facts, accurate in recital, correct in expression, 
and concise and clear in language. Simplicity of wording 
is eminently desirable, owing to the varying educational 
acquirements of the shareholders. Every sentence should 
be short and crisp; a separate sentence to each idea, 
and a fresh paragraph for each new subject That the 
wording should be grammatical and properly punctuated 
seems almost a superfluous statement To repeat once 
more, practice alone in this as in other subjects will 
make perfect 

Specimen Reports. No. 2. 
report of the directors 

To be submitted to the Seventh Annual Meeting of Shareholders. 

Ladies and Gentlemen, 

Your Directors present herewith the Seventh Annual 
Report and Balance Sheet 

In addition to the sums of ;f 2000 invested with the Man- 
chester Corporation, and £\Q0O with the Salford Corporation, 
;£5oo is now on Deposit at our Bankers. 

There is again an improvement in the turnover, though 
the working expenses have been somewhat higher. 
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Consequent upon the fire which took place in July, the 
Show Rooms were, during the early part of the past financial 
year, placed in a thorough state of repair, many structural 
alterations being effected and the most modern improvements 
introduced. New Fixtures and Fittings were also obtained 
for these portions of the premises, and Shareholders are 
invited to inspect the conmiodious Show Room now in their 
possession. Before making these alterations the Directors 
deemed it expedient to treat for an extension of the Lease of 
the premises, and this has been arranged for a period of ten 
years from die 25th March last on the same terms as the 
previously existing Lease. 

Instead of continuing the Policies for Plate Glass Insur- 
ance and Insurance of Profits, the Directors have thought 
it advisable to create Reserve Funds to meet these con- 
tingencies. 

The Stock has been inspected by the Directors, who can 
certify as to its satisfactory condition. 

A Resolution will be submitted in reference to the re- 
muneration of the Directors for the ensuing year. 

The Company's Auditor, Mr. Alfred Nixon, F.C.A., retires 
from office, but, being eligible, offers himself for re-election. 

The retiring Directors are Messrs. ^ who also offer 

themselves for re-election. 

By Order of the Board, 

Yours faithfully, 
Paul Dombey, Chairman^ I n • w 
David Copperfield, f vtrectars. 

Oliver Twist, Secretary* 

Besides Statutory and Annual Reports, the necessity 
for other Reports may arise, for instance, out of the work 
of a Committee charged with investigating any particular 
subject, and reporting its conclusions with a view to 
action being taken, or in connection with the work of a 
Finance, General Purposes, Works, or any other Com- 
mittee charged with carrying out any particular work. 
The reports in these cases may be simple statements of 
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facts with their obvious conclusions, much like a sum in 
arithmetic, or they may be argumentative as well as 
recitative of facts, and point out conclusions. In the 
case of a lengthy and argumentative report, the evidence 
quoted in the report should be authentic ; if at all doubt- 
ful, the authority should be quoted, so that the measure 
of credence to be attached to it may be gauged. The 
accuracy of all reputed facts should be tested as you go 
along, and care should be exercised that probabilities 
are not magnified into facts. Be concise and compre- 
hensive in your language, clear in expression, and terse 
and pithy in style. Avoid side issues and shun rhetorical 
flourishes. Marshal your facts and your evidence, and 
let your conclusions follow as the inevitable consequences. 
Here, again, the best mentors are the reports of Com- 
panies, of Committees, Banks, Hospitals, etc., which all 
would-be Secretaries should make it a practice to obtain 
and carefully peruse and study, as well as everything in 
the shape of good, crisp English writing ; for, after all 
is said and done, what the Examiners in the Chartered 
Institutes' Examinations want most to test is the candi- 
date's ability in composition and his style of writing and 
expression. 
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Specimen Reports. No. 3. 
the bank, limited. 

CapitaU 

Authorized and Issued .,••••;£- 

Paid up • . • £- 

Reserve Fund £- 

Directors. 
Local Directors. 



Report of the Directors. 

The Directors, in submitting to the Shareholders the 
Balance Sheet of the Bank at , , certified by 

the Auditors, have to report that the position and prospects 
of the business continue to be in every way satisfactory. 

Including , brought forward at 31st 

December, , the net balance of profits, after providing 
for all bad and doubtful debts, and rebating the current bills 

at 5 per cent, is £, 

From this sum the Directors recommend : 
The payment of a half- 
year's Dividend at 
the rate of per 
cent., per annum, 
payable, free of In- 
come Tax, on . J^ 
The Transfer to Bank 
Premises Accotmt . 
TheTransfer to OflScers* 
Pension and Provi- 
dent Fund • • 



Leaving balance to be carried to next account £ 

A Branch of the Bank has been opened at 

{Chairman). 

London, £.C. 
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(Notice for Back of Report.) 

THE BANK, LIMITED. 

Capital. 

Authorized and Issued £ 

Paid up £ 

Reserve Fund •..•••• £ 

Report and Balance Sheet. 

Notice is hereby given, that an Ordinary General Meeting 
of this Company will be held at the Bank premises, — , 
on the th day of , , at o'clock 

for the purpose of declaring a dividend, to be payable on the 
th of , and conducting the Ordinary Business of the 

Company. 

The Transfer Books will be closed from ^ th 

y to f th , both days inclusive* 

By Order, 

{General Manager). 

London, E.C. 
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THE COMPANY, LIMITED. 

Report of the Directors. 

To be submitted at the Eleventh Annual General Meeting^ to be 
held on Saturday^ the th day of , , a/ o'clock noon^ at 

the Company 5 Offices, 

The Directors beg to submit to the Shareholders the 
annexed Statement of Accounts for the year ending th 
, , duly certified by the Auditors. 

The Company's Steamship Lines have been well main- 
tained and the Shipyard and Graving Dock have been kept 
well employed during the year, and have a fair supply of 
orders and work in hand. 

I 
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The profits of the year are ;f 308,318 i8j. la/., which, after 
charging Directors* Fees, Income Tax, Interest on Deben* 
tures and Preference Share Dividend, leaves ;£264,94o its, 41/. 
To this has to be added the sum of ^^33,782 i&r. 2d., balance 
from , making a total of ;£298,723 14X. 6</., as against 
jf 278,782 i8x. 2d, the previous year. The Directors recom- 
mend that, after placing ;^ 100,000 to Reserve — ^making the 
total of this fund ;f 700,000 — and a further ;£25,ooo to the 
Insurance Account — making the total of this Fund ;£ 100,000, 
a Dividend of 10 per cent be declared, together with a bonus 
(^ 10 per cent, making 20 per cent for the year, leaving a 
balance of ;£33,723 141. (>d, to be carried forward to next 
account 

The Directors, in , purchased a Freehold Wharf and 
Warehouse at , which has met the requirements of 

our various Lines trading to that Port It is now proposed 
to build offices there on our own freehold land, which, owing 
to its proximity to the pier and frontage in the main thoroi^h- 
fare, will be of great advantage to our operations there. 

Recognizing the increasing demand for oil fuel, the 
Directors have decided to add to the Company's fieet several 
oil-carrying steamers, especially adapted for the conveyance 
of oil in bulk. Negotiations for their permanent employment 
are now being conducted. 

With a view to meeting the growing increase of business 
done by the Company, the Directors have decided to offer 
for Public subscription the 500,000 unissued ordinary shares 
at a premium of lor. per share. Such premium, less ex- 
penses, it is proposed to add to Reserve, bringing that Fund 
ttp to about ;f 950,000. This, with the Insurance Fund, will 
then give a total Reserve of over One Million Sterling. 
The Company^s assets do not include any sum for Goodwill. 

As intimated in the Report last year, it was not intended 
to ofier these shares to the public, but having regard to the 
wishes expressed at the last Annual Meeting, and also by 
holders of Debentures and Preference Shares since then, the 
Directors have decided to offer these Ordinary Shares for 
public subscription, but it is proposed to keep the lists open 
for one day only for London, and two days for country appli- 
cations. The Company having nearly iioo Holders of 
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Debentures and Preference Sharesyit is proposed that special 
consideration should be given to them in making the allotment. 
A prospectus will be sent out in a few days. 

It is proposed in future to pay quarterly dividends on the* 
Ordinary Shares at the rate of 10 per cent, per annum, with a 
Bonus whenever the Directors consider the accounts will 
admit of such distribution. 

Mr. is the Director who this year retires by rotation, 

and offers himself for re-election. 

The Auditors, , also retire, and offer themselves 

for re-election. 

By Order of the Board, 

(Chairman)^ 

{Secretary). 



(Back of Report.) 

THE COMPANY, LIMITED. 

Report and Accounts 

For the year ended 9 • 

Notice is hereby given, that the Eleventh Ordinary 

General Meeting of The Company, Limited, will be 

held at the Registered Office of the Company, , on 

Saturday, the th day of , , at o'clock noon, for 
the following purposes : — 

To receive and consider the Directors' Report, the 
Annual Statement of Accounts and Balance Sheet, 
and the Report of the Auditors thereon. 
To sanction the declaration of a Dividend and Bonus, 
and to transact the other ordinary business of the 
Company. 
Notice is also given that the Transfer Books for the 
Ordinary and Preference Shares will be closed from the th 
of , until the inclusive. 

By Order of the Board, 

{Secretary), 
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Procedure of Meetings. 

Having already taken a survey of the preparation of 
the Agenda for different classes of meetings, the writing « 
up of the Minutes, and reviewed the procedure usually 
observed at such meetings, we now propose to consider 
the meetings more fully, dealing first with Board Meet- 
ings. First as to convening : here, as in almost everything 
connected with Company matters, we have to consider 
the Articles and any resolutions of the Board governing 
their Meetings. Some Boards have a fixed day of the 
week or of the month for their regular meeting ; this is 
generally arranged by resolution of the Board. Where 
this is not the case, the Board Meetings are generally 
arranged by the Secretary in consultation with the 
Chairman, according to the business to be considered. 
Frequently the Articles give any one Director the power 
to call a Board Meeting, as in Clause 66 of the old and 
Clause 87 in the new Table A, but this is very rarely 
exercised without prior consultation of the Chairman. A 
date having been fixed and the principal items of the 
Agenda determined, it is incumbent on the Secretary to 
notify each member of the Board of the date and place of 
meeting and the business likely to be brought forward, for 
which purpose it is usual to use a printed form or card 
somewhat similar to one of the four following forms : — 
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Specimen No. i. 

Telegraphic Address :« TTT17 Telephone I— 

"PRODUCE." IXlUl NATIONAL^ 

IMPERIAL PRODUCE COMPANY, LIMITED. 

Registered Office:— i. Cooper Street, 

Manchester, 

All Communications 

must be Addressed to the 1 90..^ 

Company. 

MEETING OF DIRECTORS, 

Dear Sir, 

I beg to give you notice that a Meeting of Directors of this 

Company will be held at the above address, on 

the .day ot- ^ at o'clock in 

the , at which your attendance is requested. 

Yours faithfully, 

G. H. RICHARDSON, 

AGENDA .— 

(i) Managing Director's Report* 

(2) Finance Committee's Report. 

(3) The proposed arrangement with The National Retailers' Associa- 

tion and the exercise of the Company's Borrowing powers. 

(4) General Business. 

MEETING OF DIRECTORS, to be held at the Offices of the 
ComDany. on 

Director's Name in full 

It Is reqaested that this Slip be detached and given up at the Door ob 

entering the Board Room, In order that a reeord of 

attendance may be kept. 
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Specimen No. 2. 

THE NATIONAL RETAILERS' ASSOCIATION, 

LIMITED. 



T«legniphle AddrMt :- St. Swithin'S Lani, 

••NATRETA8," LONDON. 

London, E.C. 

Telephone No. :- 10th December, ,^6. 

Dear Sir, 

I beg to infonn yon that a Meeting of the Board of Directors 

wiU be held at the Offices of the AssocUtion, as above, on^...f!2^y.^.^A.^ 
?i*f Jff?i/~£l.fL??^!5?^e_when the following Business wUl be on the 
Agenda : — 

Consider Business for General Meeting and 

General Business. 

Yours ^thfully, 

G, H,RUhardson^ 

To^3J!^LM!!^J.i.3M:^ Secretary. 

Specimen No. 3. 

THE NATIONAL RETAILERS' ASSOCIATION, 

UNITED. 



St. Swithin's Lank, 

London, E.G. 
190. 

A Meeting of the Directors of this Association will be held on 

.„lr!^^y„^..,XitiX, the ^.± inst., at M .p.m. 

Agenda 9.^T.^L?.!t?!!^il?.'. 

Trt G, H, Richardson, Esq., 

^a^^.^L'r.: _ "si^^a^. 
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Specimen No. 4. 

Meet Xancaabtre nDaeontc £^ucat!onal 

3n0titution* 



Masonic Hall, Hope Street, 
Liverpool, 

2%th Fdffuaryy 1902. 
Dear Sir and Brother, 

You are requested to attend a Meeting of the Court of 
Governors at the above address, on Friday Evening, the 7th March, 

at Seven o'clock. 

BUSINESS: 

1. To confirm the Minutes of the last Court of Governors. 

2. To confirm the Minutes of the Schools Committee. 

3. To confirm the Minutes of the General Committee. 

4. To confirm the Minutes of the Finance Committee. 

5. To elect the following Children, recommended by the General 

Committee on the foundation of the Institution, vix. : — 

6. And any other business in connection with this Institution* 

Yours fraternally, 

G. BROADBRIDGE, 



'D 



THOS. EDWARDS, ' ^^' ^^' 

Note that, unless notice be sent to each Director, the 
meeting is invalid. The day having arrived, the Secretary 
should see that the Board room is properly arranged 
with a portfolio containing foolscap, copy of Agenda, of 
Memorandum and Articles, with pen and pencil for each 
Director, whilst the Secretary himself should have his 
Agenda Book, Minute Book, Directors* Attendance Book, 
Transfer Register (if necessary), and any other books, 
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documents, or correspondence that may be required, as 
also the Seal, if there is any sealing to be done. With 
r^ard to the signing of the Attendance Book, this is 
sometimes done as the Directors arrive, and sometimes 
passed round the table for signature immediately upon 
the constitution of the Meeting by the Chairman taking 
the chair, whilst in the case of large Boards it is some- 
times the practice to have a perforated slip on the 
notice announcing the Meeting which the Director is 
asked to sign and detach and hand to the Secretary at 
the meeting. Prior, however, to proceeding with business, 
it should be noticed that the resolutions of the Board 
or the Articles of the Company are complied with as to 
the necessary quorum, this being usually fixed by one 
or the other and differing with the size of the Board ; in 
small Boards two oftentimes make a quorum, and five 
in larger Boards. The Secretary, besides taking the 
signature of Directors present, should also take a note 
of any one in attendance, such as the Solicitor to the 
Company, the Auditors, and the Secretary himself. The 
first business invariably and by custom at Board Meet- 
ings is for the Chairman to call upon the Secretary to 
read the Minutes of the previous Board Meeting, and 
then he, the Chairman, puts the question of confirmation 
in some such form as the following : — 

"You have heard the Minutes of our previous Meeting, 
those of you who were present and consider them a correct 
record of the proceedings, and should be signed,, please show 
in the usual way." 

And then, after counting the hands, the further 
question " Those against," and the sense of the Meeting 
is declared accordingly. 
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Now, before going further, let us consider the question of 
Chairmanship, and next the mode of putting the question 
at Board Meetings and of declaring the sense of Meetings 
generally. First as to the Chairmanship. Subject to 
the Articles, this is usually a question of election by the 
Directors of a member from among themselves, as under 
Clauses 6^ and 90 of the old and new Table A respec- 
tively ; or it may be that the Articles may provide for the 
former proprietor of the business to be Chairman so long as 
he retains a certain shareholding in his own name ; or 
again, a special Article may provide that the founder of 
the Company or the former proprietor may be Governing 
Director for life, provided he retain a certain proportion- 
ate shareholding, in which latter case there are usually 
other special Articles practically and in effect vesting the 
supreme direction of affairs in the hands of the Govern- 
ing Director, in which case the remaining Directors 
become merely a consultative body, and formally register 
the decisions and requirements of its Chairman. 

Passing on to the mode of putting the question, it is, 
of course, a first rule of debate and discussion that in 
order to introduce a subject a speaker should either at 
the commencement or end of his speech move a resolu- 
tion embodying the decision which he desires the Meet- 
ing to arrive at, and that the next subsequent speaker 
shall, preferably at the commencement of his speech, 
formally second the resolution, and that no discussion 
shall be allowed till such resolution has been duly 
moved and seconded. It is then for the Chairman to keep 
the future discussion within the limits of the subject set 
by the resolution, and that until the resolution has been 
voted upon and decided either "aye" or "nay," no fresh 
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subject shall be started. Well, whilst this is the absolute 
and fixed practice of General Meetings of Companies 
and at all public Meetings, it does not follow that it is 
equally applicable to Board Meetings, where it is con- 
ceivable that it may be the wish of a member or members 
to mention a subject with a view to elicit the views of 
the other Directors, and not with the intention of coming 
to any formal resolution on the matter. This, then, is 
allowable where the body is consultative and deliberative 
as well as administrative ; but where formal resolutions 
are required it is expedient and desirable that the 
ordinary rules of debate should obtain. 

Now, whilst no new subject can he broached till the 
one under discussion has been disposed of, it is possible 
to present an alternative or modified view of the subject 
to the Meeting by the moving of an amendment, whilst 
the discussion may be abridged and an immediate 
decision on the original resolution may be obtained 
by the moving of the closure, or a decision on the 
original resolution may be entirely suspended by moving 
either the previous question, or that the meeting pass 
on to the next business. 

Dealing first with amendments, we may define them 
as alterations proposed to be made in the terms of 
original questions by persons who would not be satisfied 
with affirming or negativing the origrinal questions. 
Tayler says amendments are of three kinds — 

1. To omit certain words. 

2. To add certain words. 

3. To omit certain words in order to add or insert 

certain other words. 
Such being the case, it is obvious than an alteration 
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that merely proposes to negative the original question 
is not an amendment, as the negation of the original 
question can be arrived at by a direct vote on the 
question, whilst a counter proposition in any other than 
one of the three forms given is inadmissible inasmuch as 
it involves the raising of other issues before the question 
already before the meeting has been disposed of. From 
this it follows that all amendments should be relevant 
to the question. Another dictum is that amendments 
must follow the same order as the terms of the question ; 
no amendment should be allowed to be submitted to a 
later part of a question till opportunity has been afforded 
for the consideration of any amendments affecting the 
prior part, and after such prior part has been amended, 
further amendments must only deal with later parts ot 
the question. Amendments cannot be proposed to a 
proposed amendment until the first amendment has 
been made part of the question ; this is a rule in the 
interests of orderly discussion. All amendments should 
be submitted in writing, and the terms should be stated 
before the mover speaks on it, so that the Chairman may 
be afforded the opportunity of deciding whether it be in 
order or not All amendments require seconding ; if not 
seconded they fall to the ground, and, as a matter of 
course, cannot be discussed. Any one present, whether he 
may have spoken on the original motion or not, has the 
right of speaking on each amendment, but the mover of 
an amendment has no right of reply. 

The chairman puts the various questions as follows : — 
(i) "That the words proposed to be omitted ( ) 

stand part of the question." 
(2) " That the words ( ) be added." 
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(3) '* That the words ( ) be omitted in order 

to add the words ( )." 

When an amendment has been carried which 
supersedes an original motion it must be put again in 
the amended form as a substantive motion, when it shall 
be in order to propose an amendment to any later part 
of the question. 

Coming now to the previous question, the form in 
which this used to be put was, That the question be now 
put^ and those who were not in favour of an immediate 
decision voted against, and if they formed the majority, 
the decision on the original motion was hung up. The 
modem form to distinguish it from the closure is. That 
the question be not now put, though Tayler gives it as. 
That this meeting do now proceed with the discussion of 
the motion before it. Whichever form be proposed, it 
requires to be seconded, and is then put immediately, no 
discussion being allowed. The object of the motion is to 
suspend the discussion of and decision on an incon- 
venient motion, but note that it can only be proposed 
when the origfinal question is before the meeting, and 
not during the discussion on an amendment ; this latter 
must first be determined before the previous question 
can be moved. The previous question is a polite and 
diplomatic way of accomplishing the same object and 
purpose as the next motion we have to consider. That 
the meeting pass on to the next business, the object being 
to prevent a decision from being pronounced on the main 
question. This latter motion has an advantage over the 
previous question inasmuch as it can be moved even when 
an amendment is before the meeting. The last motion 
we have to consider is that of the closure, namely, That 
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the question be now put, and its object is, unlike the other 
two, to immediately secure a decision. The conditions 
of the motion are that it must be moved and seconded 
without speech, may not be discussed, and must be put 
forthwith, when, if carried, the original motion is put 
forthwith, whilst if it is lost, the original motion is still 
open to discussion. 

Another method of avoiding an immediate decision 
is by the adjournment of the discussion, or even by the 
adjournment of the meeting. This may be proposed 
by any person who has not already spoken, and if 
seconded and put to the meeting, it becomes a distinct 
question, and may be debated before being divided 
upon, though the mover has no right of reply. Should 
the motion for adjournment be defeated, after a reason- 
able interval it is still within the right of another member 
who has not spoken to make another proposal for adjourn- 
ment. The question sometimes arises as to whether a 
chairman can of his own motion adjourn a meeting; 
the reply is that the authorities seem all agreed that he 
can do so with the consent of the meeting, but that if the 
meeting is adverse he cannot do so, not even by leaving 
the chair, for it is then within the right of the meeting 
to elect another chairman. 

The decision on every question is taken by a show 
of hands in the first instance — in favour of and then 
against the motion. The chairman has a casting vote 
in the case of an equality of votes, and his declaration 
of the result is generally accepted as decisive, but if not 
accepted, it should be challenged at once, and a division 
or poll claimed. The demand for a poll need not be in 
writing. If, on a division or poll being taken, the votes 
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recorded, including that of the chairman, are equally 
divided, the chairman is again entitled to give a second or 
casting vote. Under Table A of the Act of 1908, a poll 
may be demanded by three or more members, and the 
chairman shall direct the manner in which it will be taken. 
This is in accordance with section 69 of the Act, which 
provides that a poll may be demanded on a special 
resolution by three members unless the articles require 
some other number not exceeding five. If a poll be 
taken, voting by proxy is admissible, but not on a show of 
hands. When proxies are admitted it becomes necessary 
to appoint scrutineers— which is usually done by the 
meeting — ^who scrutinize the validity of the proxies and 
the voting papers, and declare the result to the chairman. 

A resolution carried by all present voting for it is 
said to be carried unanimously; whilst a resolution 
carried with none voting against, but some abstaining, 
is said to be carried nent. con. Other declarations are 
simply those of " carried " or " rejected" 

Having reviewed the general procedure of meetings, 
we resume the subject of Board Meetings, which we left 
with the signing of the Minutes of the previous meeting. 
The remainder of the business should, in the absence of 
any special resolution to the contrary, be transacted in 
the order in which it occurs on the Agenda paper ; business 
having reference to or affecting the outside public, such as 
transfers, etc, having priority over purely internal affairs, 
such as reports of Committees, instructions to officers, etc., 
whilst the financial statement of report of the finance com- 
mittee should have precedence of other administrative 
business. The appointment of Committees from among 
its own members is a right inherent in every meeting, as 
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is also the right of a Committee to appoint a Sub-Com- 
mittee, but a motion constituting a Committee or Sub- 
Committee should distinctly define the object, confer and 
limit the power, specify the number of persons to be on it, 
and how many shall form a quorum ; the usual course being 
to instruct a Committee to inquire and report, a Sub-Com- 
mittee always reporting to its full Committee, and a 
Committee to the main body. The rules of procedure 
applicable to Committees are practically the same as for 
other meetings, except that any member may speak sitting 
and as often as he chooses on any subject, and motions and 
amendments may be put without being seconded. The 
conclusions of a Committee are communicated to its 
appointors by means of a written report, which it is open 
to the Board to adopt either wholly or partially, refer 
back for reconsideration, or even to reject altogether. 

Coming now to General Meetings, the calling, holding, 
and procedure of which are governed so generally by the 
Articles of Association, we find we have to discriminate 
between Ordinary Meetings and Extraordinary Meetmgs, 
and the distinction to a certain extent lies in the character 
of the business to be considered at such meetings. Under 
Clause 36 of the old and 50 of the new Table A, the 
ordinary business of an Ordinary Meeting is the con- 
sideration of the Report, Accounts, and Balance Sheets, 
and the sanctioning of a dividend, all other business being 
Special, which means that adequate notice mukt be given 
in accordance with the Articles of Association, and that 
such notice shall state the general nature of the business. 
Generally it is necessary, according to the nature of the 
business, that any resolution relating thereto must be 
carried by a three-fourths majority of those present in 
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person or by proxy, and be confirmed by a majority of 
such members similarly present at a sul^quent General 
Meeting, of which notice has been duly given, and held 
at an interval of not less than fourteen days nor more 
than one month from the date of the meeting at which 
such resolution was first passed Such Special Resolu- 
tions must be filed with the Registrar of Joint Stock 
Companies at Somerset House, and a copy attached to 
every copy of the Company's Articles issued after the date 
of confirmation. All business at an Extraordinary Meet- 
ing is Special business. Such, then, are the distinguish- 
ing characteristics of an Ordinary and Extraordinary 
General Meeting. Now, the first of all Ordinary General 
Meetings is, of course, the Statutory Meeting, which, 
under section 65 of the Act of 1908, must be held within 
a period of not less than one month nor more than three 
months from the time at which the Company is entitled 
to commence business, that is, from the date of issue 
of the Registrar's Certificate entitling it to commence 
business. The Act further prescribes that the Directors 
shall both send to the members and file with the Registrar 
a Report already referred to containing certain specified 
particulars. If default be made either in submitting and 
filing the report or holding the meeting, any Shareholder 
may petition for the winding up of the Company, and the 
Court has full power to make the order and award costs, 
or alternatively to order the report to be filed and the 
meeting to be held. At the meeting any matter relating 
to the formation of the Company or arising out of the 
Report may be discussed without previous notice, but no 
resolution may be proposed without such notice as the 
Articles require. The Meeting may, however, adjourn 
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and during the adjournment notice of any resolution to 
be proposed may be given. A list of the names, addresses, 
nd descriptions of the members must be produced at the 
tatutory Meeting, and remain open and accessible to any 
members of the Company during the continuance of the 
meeting. The second and all subsequent Ordinary General 
Meetings are to be held at least once every calendar year, 
and not more than fifteen months may intervene between 
two successive Ordinary Meetings. The date is fixed at 
such a time as to enable the accounts for the preceding 
financial period to be laid before the Company duly 
audited The length of notice required is specified in the 
Articles, and pare must be observed that, where " clear 
days " are specified, the day of despatch and day of meet- 
ing be not reckoned ia The Secretary should carefully 
prepare the Agenda, of which there should be two 
copies, one for himself and one for the Chairman, as well 
as triplicate copies of all resolutions to be proposed, 
one copy for the Mover, one for the Seconder, and one 
for the Chairman, the arrangements for the movers and 
seconders being made in consultation with the Chairman 
prior to the Chair being taken. The Secretary should 
have with him the Minute Book, Register of Members, 
Memorandum and Articles of Association, copies of the 
Annual Reports, and of the notice convening the meet- 
ing. It is usual in the case of large meetings to issue 
cards of admission, which have to be signed and given 
up as the Shareholders enter; in small meetings the 
names are generally taken down as the members enter. 

The general procedure at Ordinary Meetings, after 
the meeting has been duly constituted by a quorum 
being present, is for the Chairman to call on the 

K 
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Secretary to read the notice convening the meeting, after 
which the Chairman either calls on the Secretary to 
read the minutes of the previous general meeting, and 
then puts the question as to confirmation, or if the 
Minutes have been already signed, he states so, and 
presumes they may be taken as read, as also the accounts 
and report The Agenda is then taken item by item, 
the Chairman first making his speech, and concluding 
by formally moving the adoption of the Report and 
Accounts, which is seconded by another Director, after 
which the subject is open for discussion and questions. 
After the Chairman's reply he puts the question to the 
meeting, " That the Report and Accounts be received^ 
approved^ and adopted^* and proceeds, with the Secretary, 
to count the hands held up for and against, and then 
declares the decision of the meeting. The re-election 
of the retiring Directors is next taken, being usually 
proposed by the Chairman, and seconded by one of the 
continuing Directors, after which comes the resolution — 

" That the following Dividend be now declared out of 
the net profits of the undertaking for the twelve months 

ending upon the Company's Capital on the said date^ 

namely, on the Preference Shares a dividend of per 

cent for the year, on the Ordinary Shares a dividend of 

per cent, for the year, that such dividends be paid to 

the existing members on 19 — .'* 

This resolution is also proposed by the Chairman and 
seconded by another Director, whilst Immediately fol- 
lowing it comes the motion for the re-election of 
Auditors, which is usually proposed and seconded by 
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Shareholders from the body of the room ; the meeting 
usually concluding with a vote of thanks to the 
Chairman. 

Extraordinary General Meetings are, as we have 
already defined, General Meetings held for other than 
ordinary business, of which due notice has been given, 
the procedure being similar to that of any other General 
Meeting — ^that is to say, the items are taken in the order 
in which they stand on the Agenda, and the practice 
with regard to the moving, seconding, discussion, and 
putting of the resolutions is the same, except that in cases 
a resolution, to be effective and valid, must be carried by 
a majority of three-fourths of those present, and be con- 
firmed by a further meeting, as already explained. Note, 
however, that any member present abstaining from voting 
on a Special resolution, either when passed or confirmed, 
or on an Extraordinary resolution must be counted as 
voting against the resolution under discussion. 

44, MosLBY Street, 

Manchester, 13/^ June^ 1910. 

NOTICE IS HEREBY GIVEN in accordance with 
Article 24 of the Articles of Association of the Chamber 
that a Special General Meeting of the members of 
the Manchester Chamber of Commerce will be held in 
the Board Room of the Chamber, No. 44, Mosley 
Street, in the City of Manchester, on Thursday the 14th 
of July^ 1910, at half-past Eleven o'clock in the Forenoon, 
or so soon thereafter as the business of the Ordinary 
Meeting to be held on the same day is concluded, when 
the subjoined Resolution will be proposed : — 
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RESOLUTION. 

** That the regulations contained in the printed docu- 
^ ment submitted to the Meeting and for the purpose of 
*' identification subscribed by the Chairman thereof, be 
"and the same are hereby approved, and that such 
''regulations be and they are hereby adopted as the 
'' Articles of the Chamber to the exclusion of and in 
"substitution for all the existing Articles thereof/' 

Should this Resolution be passed by the required 
majority, it will be submitted for confirmation as a 
Special Resolution to a Second General Meeting which 
will be subsequently convened. 

A copy of the proposed new Articles is enclosed 
herewith. 

By Order of the Board, 

W. T. Stubbs, President. 
Walter Speakman, Secretary. 

Mention should also be made of an Extraordinary 
resolution, which is subject to the formalities of Special 
resolutions, except that it needs no confirmation at a 
subsequent meeting to be effective ; it is only used, how- 
ever, when a Company cannot continue by reason of its 
liabilities and it is advisable to wind up, and in certain 
other matters connected with voluntary liquidatioa 



CHAPTER VIII 

TRANSFER AND TRANSMISSION OF SHARES 

We now come to Transfers and Transmission, one of 
the most important phases of a Company Secretary's 
work. Having once become a shareholder, an indi- 
vidual can only cease to be so by the adoption of one 
of four courses — 
(i) By transfer ; 

(2) By forfeiture ; 

(3) By surrender ; or 

(4) By the vesting of the shares in some other person 

by process or operation of law. 

We have incidentally treated of forfeiture in connec- 
tion with calls ; in this chapter we shall deal with 
transfers and transmission ; and the third process, that 
of surrender, we will look at later. Now, the ordinary 
reason of transfer is a sale of the shares, which may, or 
may not, be carried out through a stock and share 
broker ; but whether it be or not, an instrument of trans- 
fer is usually required, by which the purchaser of the 
shares assumes the rights and undertakes to discharge 
the liabilities, if any, of the seller of the shares. 

The form of transfer is governed by the Articles 
of the Company, and in the case of a special form of 
Transfer a specimen form is included in the Articles. 
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Transfers are usually required to be in writing, and to 
be executed by both Transferor and Transferee. As to 
presentation of the transfer for registration, this is usually 
done by the Transferee's broker the day after pay-day, 
though, of course, it may be done at any time after com- 
pletion. On presentation at the Company's office it is 
carefully examined by the Registrar or one of his clerks, 
or, in the case of small Companies, by the Secretary him- 
self, to see that it is correctly made out, that the names, 
addresses, and descriptions of both parties are fully 
stated, that the consideration money is properly filled in, 
that the number, class, and distinctive numbers of the 
shares are particularized, the date of execution filled in, 
that it is correctly signed by both parties and their sig- 
natures duly attested, and, finally, that it is adequately 
stamped. 

If everything be in order, a receipt, called a Transfer 
Ticket, is given in exchange. This ticket, however, is 
simply of value as an acknowledgment of the receipt of 
the Transfer ; the latter is then numbered in accordance 
with the number of the Transfer Ticket, and the Cer- 
tificate corresponding with the Shares transferred is 
attached. Oftentimes the Certificate to which any par- 
ticular Transfer relates is for a larger number of shares 
than the number stated in the Transfer. When this is 
the case, it is the usual practice of the seller or his broker 
to deposit the Certificate at the Company's offices, and to 
require the Company to certify on the Transfer the fact 
that the Certificate has been so deposited, the particulars 
of each Transfer as it is certified being noted on the 
back of the Certificate. The Transfer is then in order 
for the settlement on account day. This procedure is 
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known as '^ certification/' and is of value, as it enables 
the seller to obtain cash from the purchaser without the 
Inconvenience and risk attaching to the handing about 
of share certificates. The usual form of certification is 
as follows : — 

Certificate No. to meet this Transfer lodged 

with Company this day of , 19 — . 

For the Co., Ltd. 

, Registrar. 

A receipt, termed a Balance Ticket, is issued to the 
depositor for the number of shares unsold, this Balance 
Ticket being eventually surrendered when the new Cer- 
tificate representing the balance is obtained. 

The Registrar then proceeds to cancel the old Cer- 
tificate by obliterating the signatures and destroying the 
seal on it, and stamping in bold characters across its face 
the word " Cancelled." A note is then made on the back 
of the certificate of the date of cancellation, the name of 
transferee, number of shares transferred, and number to 
balance (if any), some certificates being specially ruled 
on the back for this purpose. The transfer and certifi- 
cate are then placed on a file or in a portfolio or drawer 
till further required. The next operation, and one which 
is invariably done the same day the Transfer is lodged, 
immediately after the close of the transfer ofiice at 2.30 
or 3.0 o'clock, is to send to the registered holder, or 
holders, at the registered address, a notification to the 
effect that a transfer has been lodged with the Company 
for registration, and that unless the Company is informed 
to the contrary the Transfer will be deemed to be in 
order. This notice is best sent from a duplicate book. 
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The sending of the notice is not obUgatory on the Com- 
pany, but it is a very desirable precautionary measure 
against fraud. After this notice has been got off, the 
particulars of the Transfer should be entered up in the 
Transfer Register, which may be ruled as shown on 
page 137. 

The number of the Transfer is the number it has 
received from the Transfer Receipt Book ; these num- 
bers should be kept in consecutive order. The date of 
Registration is that when the Transfer is entered on the 
Register, whilst the other heads sufficiently explain them- 
selves. The Transfers are then ready for the clerk who 
makes out the new Certificates. The first process of the 
Certificate Clerk is to attach a new certificate to each 
transfer, and a further one for balance of shares if there 
is any, marking each new certificate in top left comer 
with the number of the Transfer, this latter being put 
on to facilitate matters when the broker presents his 
ticket The certificates are then made out, and the 
number of the new certificate is written on the back of 
the old. The Transfer is now stamped with a rubber 
stamp, with spaces for the folio in the Register of Mem- 
bers of both Transferor and Transferee, and for the 
numbers of the old and the new certificates. When the 
new certificates have been made out the Secretary should 
go through both the Transfers and Certificates and check 
every detail, afterwards signing the new certificates, 
which will then be ready for the Directors, prior to 
which, however, sometimes all transfers relating to any 
one Transferor are put together, so that new certificates 
may be checked against old. 

In large concerns, where the Transfer work assumes 
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great proportions, it is usual for one or more Directors 
to be appointed a Committee by resolution of the Board 
to deal with the Transfer work and to report at each 
subsequent meeting of the Board, when the doings of 
the Committee are formally approved and adopted. 
Another plan sometimes adopted is for a Director to 
attend on an appointed day at the offices of the Com- 
pany and go through and pass the Transfers and sign 
the new certificates, which are then enumerated on the 
Agenda for the next Board Meeting, when the actual 
Transfers are produced and laid on the table for the 
inspection of any of the Directors. 

When the Transfers have been passed by the Board 
they are returned to the Registrar, who proceeds to post 
the details direct from the Transfers to the Register, 
putting the folio of both accounts — Transferor and 
Transferee — in the spaces provided. The Transfers are 
then bound up in numerical order in batches of 250, or 
pasted in a guard book, according to the number with 
which the office has to deal, whilst the cancelled certifi- 
cates are put away in either alphabetical order or numerical 
order of transfer. 

Before passing on to Transmission we will refer to 
a few incidental points. The first is as to witnesses of 
signatures or attestation as it is called ; these should, 
whenever possible, be independent witnesses, not related 
to or employed by either of the parties to the instru- 
ment, but entirely disinterested. A wife should, there- 
fore, not witness her husband's signature, or vice versd, 
nor should a child witness his parent's signature. Some 
Companies expressly stipulate in their Articles that a 
wife must not attest the signature of her husband ; but 
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when it is not expressly forbidden it is not illegal, 
although undesirable. An infant should never attest. 
Transfers executed abroad should have the signatures 
attested by a British Consul or a Notary Public, or 
guaranteed by a responsible firm of brokers. 

Any error or alteration in or on a transfer must be 
initialled by both parties. 

Erasures are not permissible. A fresh document 
should be required. 

Now as to stamping and consideration. All transfers 
have to be stamped with impressed stamps, according to 
which one of two classes they come under — whether ad 
valorem^ that is, according to amount of consideration 
money, in which case the rate is 10^. per cent. ; or 
whether fixed duty of lox., where the consideration is 
nominal 

An ad valorem stamp is required— 

(i) In the case of a sale ; 

(2) In satisfaction of a pecuniary bequest — that is, 

where a monetary amount has been left and 
shares have been transferred ; 

(3) In liquidation of a debt ; or 

(4) In exchange for other securities. 

In the case of sub-sales the duty payable is according 
to the last purchaser's price. 

The fixed duty of \os, is payable when the transaction 
falls within one of the following descriptions : — 

(i) Vesting of the property in trustees ; 

(2) A gift ; 

(3) Security for a loan ; 

(4) Transfer of the residue of an estate to a residuary 

legatee ; 
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(5) Specific bequest of the security transferred ; or 

(6) Distribution amongst beneficiaries under a settle- 

ment or intestacy. 

The responsibility for seeing that Transfers are duly 
and sufficiently stamped is thrown upon the Secretary, 
under a penalty of £\o for every transfer improperly 
stamped. Secretaries should therefore see, before accept- 
ing Transfers stamped with the fixed duty of lar., that 
they bond fide come within one of the six descriptions 
named, and in the event of any doubt the Secretary 
should not fail to require such explanation as will en- 
able him to accept it satisfactorily ; or, in the last resort, 
he should require the Board of Inland Revenue's adjudi- 
cation stamp on the transfer ; whilst, as an additional 
precaution where everything appears bond fide, he could 
require a letter similar to that on p. 141, printed copies 
of which would be provided. 

We now come to the subject of Transmission as apart 
from transfer, and by the term you are to understand 
simply the passing of the right to deal in shares from 
the registered owner to his legal representatives by act 
or operation of law ; thus — 

(i) Executors and Administrators have the right 
to deal with shares in the names of deceased 
shareholders. 

(2) Trustees in Bankruptcy have the right to 

deal with shares in the names of the bank- 
rupts. 

(3) Committees in lunacy have the right to deal with 

shares in the names of lunatics. 
But in each of these cases the right to deal in the shares 
is only operative after the Company has been satisfied 



Transfer and Transmission of Shares 141 



190 

To the Secretary 

THE IMPERIAL PRODUCE COMPANY, 

LIMITED. 

I, COOPER STREET, 
MANCHESTER. 



I, the undersigned, ^ 

of: - 

hereby declare that the eonsideration of. 

stated open a Deed of Transfer conveying 

from my name to that of 



11 a true consideration, and that the said Deed of Transfer is Skamped in 
accordance with the provisions of the Stamp Act, 

Siptature.. „.^ 



142 
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t>y the production of the legal authority whereby such 
persons have the right to act The authority is — 

Probate or letters! . - (executors or ad- 

of administration I ( ministrators. 

Order of Court ^ bankrupt 

„ „ „ lunatic. 

The following are specimens of endorsements of 
production of the legal authority. 



LLOYDS BANK LIMITED, 
MANCHESTER. 

Exhib*. 1 6 April, 19 lO. 



Reg". No. 



Ent*.. 



BLACKPOOL AND FLEETWOOD 
TRAMROAD COMPANY. 



Exhibited & Noted 



Secretary, 



Note that in each case the person has only the right to 
deal in the shares^ and not absolute right ; this is the 
limitation of the right of these persons until they have 
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done something further, such as agreed individually 
with the Company to take the Shares with their rights 
and obligations, or transferred them by sale or otherwise 
to themselves as individuals or to some one else, and 
until they do so their names must not be entered on 
the Register (though the names may be noted), as the 
interest in the shares still rests in the dead, bankrupt 
or lunatic shareholder, and his estate remains entitled 
to the benefits and subject to the liabilities attaching 
to the shares. Executors may, however, make a written 
request that their names be placed on the Register in 
place of the deceased when they become personally liable, 
and this may be done without a formal transfer. When 
the interest, however, passes to a person other than an 
Executor, a formal transfer is absolutely necessary, and 
should be duly stamped as before explained. 

In the case of joint holders, if one dies, proof of death 
only is necessary, as the shares fall to the survivor. In 
the case of a power of attorney, which it is usual to give 
when a shareholder goes abroad, this should be exhibited 
for registration and an office copy provided for purpose 
of reference. Powers of attorney are somewhat common 
amongst banks in cases where they hold securities against 
loans, the usual practice being to require the securities 
to be registered in the names of two of the Managers, 
and, to avoid difficulty in case of illness or absence, for 
each of the Managers to execute a power of attorney to 
a third person to act in case of need. 

We now come to the Forged Transfers Acts, 1891 
and 1892, which empower, but do not compel, a Com- 
pany to pay compensation for any loss arising through 
invalidity of any forged transfer, and to provide a fund 
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to meet such payments by (i) charging a fee on each 
transfer not exceeding \s, per cent in respect of all 
transfers, (2) reserving capital, (3) accumulating income, 
or (4) borrowing on security of property for the purpose of 
compensation. These Acts have to be formally adopted 
by the Company, and it is usual to call in the old certi- 
ficates and to issue guaranteed certificates in their place. 
The liability only arises in the case of the Company 
issuing a Certificate against, a Forged Transfer when 
they are estopped from denying the validity of their own 
document and act The person sending in a transfer 
impliedly guarantees the signature thereon. 

We now come to the book-keeping requisite in con- 
nection with transfers. First there is the Transfer 
Register, then the Register of Members — ^when the 
Transfer is passed, this is all the book-keeping there is 
in connection with Transfers in most Offices, as transfers 
do not affect the Capital accounts, only the personal 
records of a member's holding. Some offices, however, 
keep a record of Certificates issued and Certificates 
cancelled, and this is done in a kind of debit and credit 
form. First of all an entry is made of the original issue 
of certificates on the right-hand side, then two or three 
lines are left, and when the transfers start another set of 
entries is commenced corresponding with the new certi- 
ficates issued, a progressive total being made. On the 
left-hand side entries are made of all Certificates cancelled, 
the difference between the two sides being the number 
of Certificates in ^rculation, and the difference between 
the two Share columns agreeing with the number of 
Shares represented by the Share Capital. 
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Certificate Book. 



890 Certificates for 450 
Shares. 



Original issue, say — 
900 Certificates, 10,000 
Shares. 

looi Certificates for 500 

Shares. 
2 Certificates for 50 

Shares, 
and so on. 



This forms, perhaps, a useful check when balancing the 
Register. 

We should have mentioned that it is desirable to keep 
a Fee Book, in which all Transfer and Registration Fees 
should be entered as they come in, the total being carried 
daily, weekly, or monthly into the General or Private 
Office Cash Book, and so to the Private Ledger. 

In connection with the sealing of Certificates a Rois- 
ter should be kept — usually called a Seal Book, and an 
entry made of all documents sealed, a minute authorizing 
the use of the seal being usually required 



Seal Book. 



Date of sealing. 



No. of minute. 



Document sealed. 



Signed by. 



How disposed o( 



CHAPTER IX 

DEBENTURES AND LOANS 

In addition to raising Capital by the issue of Shares, 
Companies oftentimes find it necessary, and sometimes 
desirable, to raise a certain proportion of loan capital 
by the issue of Debentures, or to secure loan advances 
by a deposit of Debentures. By the term Debenture 
is generally understood a bond given under the Com- 
pany's seal to secure the repayment of money borrowed 
with or without interest in the meantime. Debentures 
may be roughly classified as follows : — 

(i) Debenture Bonds payable to Bearer, 

(2) „ „ „ Registered Holder, 

and (3/ » »> i» w w 

with Coupons attached, 

and each of these three classes of bonds may or may 
not be secured by a mortgage or charge upon the 
property of the Company; and if so secured, such 
mortgage or charge may be fixed or floating, and may 
be created either by words in the Bond itself or by 
Deed, to the benefit of which the Debenture Holders 
are declared to be entitled. The latter, however, is 
more usual in the case of — 
(4) Debenture Stock, 
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where the loans are consolidated, and the whole sum 
is secured in the one trust deed, and treated as a single 
stock, each registered holder having a certificate entitling 
him to a portion of that stock ; the difference between 
Debenture Stock and a Mortgage Bond being that, whilst 
the latter is a specific mortgage for a definite amount, 
according, of course, to the terms of the charge in each 
case, the former only makes the holder a participant 
with others in the whole of the stock. 

Debentures may be given by private arrangement, 
or may be issued by means of a Prospectus and 
application forms, similar to shares, in which case the 
terms of sections 80, 81, and 87 of the Act of 1908 
should be carefully studied. The issue must in every 
respect conform to the regulations of the Company, and 
the resolution authorizing and creating the Debentures 
should specify the terms on which they are issued, the 
amount of interest payable, and the terms of repay- 
ment 

Debentures — unlike shares — may be issued at a dis- 
count ; and in the event of non-payment on allotment 
or on call, the undertaking can now be enforced by 
virtue of section 105 of the Act, whidi provides that an 
order for specific performance of a contract to take 
debentures is now an available remedy. 

When received from the Bankers, the application 
forms for Debentures are treated in much the same 
way as the application forms for shares, and the Allot- 
ment Lists and Letters are similarly prepared, the Bonds 
being sealed and delivered to the subscribers when the 
full amount has been paid Should the amount be pay- 
able by instalments, scrip or provisional certificates may 
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be issued to be exchanged for definitive debentures on 
completion of the payments; in this case the scrip 
certificates should be impressed with a penny impressed 
stamp, and the instalments or calls endorsed on the 
certificate as paid. When the definitive Bonds are 
ready, notice is given by advertisement, and the scrip 
certificates are usually required to be deposited a day 
or two in advance for the purpose of reference and 
examination. Prior to the issue of any definitive bonds 
secured by a mortgage or charge on the property of 
a Company, it is necessaiy, under section 93 of the Act 
of 1908, within twenty-one days after the date of the 
creation, to register the same with the Registrar of Joint 
Stock Companies at Somerset House, who issues a 
certificate of Registration, which certificate has to be 
endorsed on every debenture or certificate of debenture 
stock issued by the Company, and the payment of which 
is secured by the mortgage or charge so registered. In 
addition, the Company has to cause a copy of every 
instrument creating any mortgage or charge requiring 
registration under section 93 of the Act to be kept 
at the registered office of the Company, and to be open 
to inspection by the shareholders and creditors of the 
Company on payment of a fee not exceeding \s. ; and 
under sections 100 and loi of the Act every Company 
is obliged also to keep a Register of Mortgages and 
Charges, and to cause to be entered in such Register a 
short description of the property mortgaged or charged, 
the amount of charge created, and the names of the 
mortgagees or persons entitled to such charge, and this 
register is also to be open to shareholders and creditors 
of the Company. In the case of a Trust Deed, it will 
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only be necessary to enter up the particulars of the 
Deed ; but where there is not a Deed — that is, in the 
case of Mortgage Debentures — it will be necessary to 
enter up the particulars of every Debenture, as each 
one is a specific charge on the property of the 
Company. 

Debentures are usually transferred by a form similar 
in wording to that received in the case of a transfer of 
shares, and executed in a similar manner, although 
technically it is not absolutely necessary for the pur* 
chaser to execute the instrument. Debentures con- 
taining a charge on freehold or leasehold property 
require to be transferred by deed under seal, whereas 
a transfer of an ordinary Debenture payable to Bearer 
(or a Bearer Bond, as it is sometimes called) is effected 
by simple delivery. Where a Transfer form is required, 
a Company fee of 2s. 6d, is usually levied, and care 
should be observed that all the requirements of the 
Company's Articles are fulfilled. 

So far, the books we shall require are the follow- 
ing: "Debentures Applications and Allotment Book." 
This will consist of the Lists made out as already 
explained in similar form to the Share Application 
Lists. 

The next is the "Register of Debenture Holders.'* 
This will be compiled from the Allotment Lists, but the 
ruling will difier according to whether the debentures 
are payable to Bearer, to Registered Holder, or whether 
Stock has been isstied. In the case of Bearer Bonds, 
the simplest ruling is the best ; whilst in the case of 
registered holders, either of Debentures or Debenture 
Stock, a ruling somewhat analogous to a Register of 
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Members is required, so that acquisitions and transfers 
may be duly recorded. The specimen given on page 

151 is a very usual ruling; and the Transfer Register 
would be as shown on page 152. 

Coming now to the payment of interest, this, unlike 
dividends on shares, is not contingent on profits, but 
is a debt due by the Company, and should be punctually 
paid on the due dates, prior to which, however, the 
Debenture Transfer Registers should be closed for a 
few days to allow of the preparation of warrants, this 
closing being made known by public advertisement. 
Immediately the Register is closed and written up, the 
Debenture Interest List is taken in hand. This is 
usually in book form, ruled for the name and address 
of Debenture holder, folio in Register, amount of hold- 
ing, amount of interest due, amount of Income Tax, 
and net amount payable. The list is very carefully made 
out and checked, after which the Warrants are made 
out and also checked, the routine following very much 
that of the preparation of Dividend Warrants in the 
case of Shares. 

Where, however, payment of interest is effected by 
coupons attached to the Debentures or to the Certificates 
in the case of Debenture Stock, it is usual to require 
the coupon to be presented by the holders or their 
authorized agents at the Company's Offices, and then left 
for a few days for examination, and this is notified the 
holders by public advertisement The persons lodging 
such coupons are required to make a list of them, and 
are given a coupon ticket for the listed coupons, which 
ticket is exchangeable for a cheque for the correct 
amount, less Income Tax, on the appointed date. 
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Printed forms for the lists are usually supplied by the 
Company, of which the following is a specimen : — 

Name 

Address 



Date lodged. 



Distinctive 
Nos. of bonds. 


No. of 
coupons. 


Total number 
of coupons. 


Value per 
coupon. 


Total 
amount. 





















Less Income Tax ••• 







Net Amount ... 



whilst the coupon ticket is simply a duplicate slip 
giving the name of the Company, the consecutive 
number of the slip which is marked on the Coupon 
List, and the date upon which the application is to be 
renewed. 

In the case of Bearer Bonds a similar mode of pro- 
cedure is followed as in the case of Share Warrants to 
Bearer, the Debenture Interest Book being written up 
from prepared lists in this case as well as in the case of 
coupon payment, the purpose of the Debenture Interest 
Book being the due recording of the drawing of cheques 
and the payment of interest due, further evidenced by 
Bank Pass Book and surrendered cheques, without the 
necessity of keeping individual ledger accounts, which 
latter, in the case of Bearer Bonds, is an impossibility. 
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and in other forms of Debentures is not necessary, nor 
even desirable. 

The Journal Entry would be — 

JOURNAL ENTRY FOR DEBENTURE INTEREST. 



Profit and Loss Account. 
To Debentnre Interest 
Account. 

Being % interest on 

£ — Mortgage De- 
benture Stock for six 
months, ended . 



Dr. 



Debenture Interest Ac- 
count. 
To Income Tax Com- 
missioners. 
For Tax (^ i/- in the £ 
on \ year's Interest on 
Debenture Stock. 



Dr. 



There remains now for us to consider the question of 
redemption, and this, like everything else in connection 
with debentures, will mainly turn upon the terms of the 
issue. Redemption may be regulated by date or by 
drawing, that is to say, that the date may be positively 
fixed in the Debenture Bond itself, or a certain propor- 
tion of a series issue may be redeemable at stated 
periods. In the former case, if the Directors have 
decided to pay off and not entertain any idea of renewal, 
advertisement must be made of date and place of repay- 
ment and terms on which such will be effected, when 
cheques will be given for the surrendered bonds, and 
receipts in full discharge of the Company's liability will 
be taken. In the case of drawings, these are usually 
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made in the presence of a Director, the Secretary, and 
a Notary, and an advertisement of the result is published 
with the date and place of repayment, and the numbers 
of the Bonds drawn. Should, however, the Directors 
elect to renew, the usual method would be to endorse 
same under hand or seal according to the advice of the 
Solicitors to the Company, when the fee of sixpence per 
cent for substituted security would apply. 

Coming now to the Book-keeping, first of all we 
should have the Debenture Application Account at the 
Bank, and then the Allotment and Instalment Accounts, 
all of which would be brought into our books of account 
by way of the Cash Book, and be posted to the credit 
side of 

" Debentures Application and Allotment Account/' 
and 

" Debentures Instalments Account.** 

Then we should have our Journal entries — 



Debentures Application and 
Allotment Account Dr. ;f 25,000 

To Debentures Account. jfi" 25,000 

For amount due, namely 25 per 
cent on application and allot- 
ment of 1000 Debentures of 
£\QO each at 4^ per cent 
issued by resolution of the 
Board this day. 
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Debentures First Instalment 
Account Dr. ;£^25,(XX> 

To Debentures Account ^£'25,000 

For amount due this day in 
respect of First Instalment, 
namely 25 per cent on looo 
Debentures of £iQO each. 



and so on for third and fourth instalments. 

But supposing the issue had been made at 95, or a 
discount of 5 per cent, the first Journal entry would still 
stand, but we should want an adjusting one transferring 
the difference, between the debit to Application and 
Allotment Account or Debenture Holders Account and 
the credit from the Cash Book, to an account to be 
opened under the head of 'Xost of Debenture Issue 
Account." Thus — 

Cost of Debenture Issue 

Account Dr. £ 5000 

To Debentures Application! y.^ 

Account J ^5000 

For 5 per cent, on 1000 De- 
bentures of ;f 100 being discount 
on Debenture issue as per re- 
solution of Board this day. 

whilst any underwriting commission would be similarly 
debited. 

The Ledger Accounts are already sufficiently indi- 
cated ; it only remains to say that the leading terms and 
dates of the issue should immediately follow the heading 
of the " Debentures Account " in the Private Ledger for 



Debentures and Loans 157 

the purpose of ready information and reference at any 
time. 

Now as to repayment The first point of course 
is as to whether the Debentures are redeemable at par 
or at a higher price ; if the latter, the Company should 
already have created a reserve against this loss, in which 
case it would stand in the Private Ledger as a 

" Reserve for Redemption of Debenture Account." 

As the Debentures are redeemed, two simultaneous 
entries should be made, one in the Debenture Transfer 
Register, the other in the Cash Book. The entry in the 
Transfer Register is for the purpose of closing the 
Debenture holder's account in the Debenture Register 
by transference to a Summary of Debentures Redeemed 
Account in the same Register; this latter account is 
opened for the purpose of record, and, when totted up, 
should agree with amount redeemed as shown in the 
financial books of the Company. The Cash Book entries 
or total will be? posted to the debit of a Debentures 
Redeemed Account, to the credit of which Account will 
be transferred by Journal entry the item to the credit 
of " Reserve for Redemption Account." The difference 
between the two sides of "Debentures Redeemed 
Account" will then be transferred by Journal entry 
to the debit of "Debentures Account," which account 
will thus be adjusted to the amount of the outstanding 
Debentures. 

Summarized we should get in our Journal : — 
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Reserve for Debentures Re- 
demption Account Dr. ;Ci250 
To Debentures Redeemed! /-.^-^ 
Account 1 ^^^50 
For amount of premium pay- 
able on the Redemption of 250 
Debentures of £\QO each at 
£\o^ per cent 



Debenture Account. Dr. ;f 25,000 

To Debentures Redeemed! /-^-^x,^ 

Account 1 ^25.000 

For Redemption of 250 De- 
bentures of £iQO each as per 
terms of said Debentures and 
resolution of Board this day 
authorizing payment 

Whilst we are considering one form of loan, it would 
be an advantage to take a view of loans in general and 
of the book-keeping necessary for same. 

First of all, the right to borrow must be expressed 
fn the Memorandum of Association, whilst the Articles of 
the Company lay down the procedure, although generally 
a trading Company may be held to have an implied 
power to borrow if Articles and Memorandum are silent 
Whatever may be the terms of the Memorandum and 
Articles with respect to borrowing, they must be strictly 
observed, and the necessary resolutions drawn up subject 
to the approval of the Solicitors to the Company. Loans 
may be temporary in character or fixed — short loans and 
bank overdrafts are examples of the former, and mort- 
gages and debentures of the latter ; but whenever there 
is a limit fixed in the Memorandum or Articles, every 
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form of loan should be taken into account Now, as we 
have already observed, section too of the Act of 1908 
requires every Company to keep a Register of Mortgages 
and Charges, which section obviously can only apply to 
fixed loans secured by Mortgages or Debentures, whilst 
under section 93 of the Act of 1908, certain Mortgages 
and Charges, such, for instance, as — 

1. All charges for securing debentures, 

2. „ „ on uncalled capital, 

3. „ „ on moveable goods, 

4. Any floating charge on the undertaking or pro- 

perty of the company, 

5. All charges on land wherever situated, 

6. Mortgages or charges of book debts, 

are required to be registered with the Registrar of Joint 
Stock Companies at Somerset House. From the particu- 
lars enumerated in this section it would appear that it 
is now necessary to register almost all charges. Under 
section 97 of the same Act, the Registrar is empowered 
to enter a Memorandum of satisfaction on the Register 
when any registered security is paid off, and to provide 
the Company with a copy if so required. For the Com- 
pany's use the following form of a Register of Mortgages 
and Charges would be useful : — 



i6o Secretarial Work and Practice 



I: 



<8 

it 



CO 

O 

< 



5 

CO 

O 

i 

O 

o 



CO 

O 



1.9 



nstjj^ 




111 



5^ 



It 






I 



O 



*ip 



Debentures and Loans 



i6i 



Numherofl 
Certificate 3 



[Form No. 47. 



"THE COMPANIES (CONSOLIDA- 
TION) ACT, 1908." 



^artteulars 




A 

Cftinpanie/ 

Fee Stamp 

■hoald be 

unpceased 

here* 



To be supplied to the Registrar of Joint Stock Com- 
panies (pursuant to Section 93, Sub-section 7, of The 
Companies (Consolidation) Act, 1908) of a MORTGAGE 

or CHARGE created by The 

Company, Limited, 

and being — 

I {a) A Mortgage or Charge for the purpose of 
securing any Issue of Debentures ; or 
(i) A Mortgage or Charge on uncalled Capital, 
of the Company ; or 

(c) A Mortgage or Charge created or evidenced 
by an instrument which, if executed by an 
individual, would require registration as a 
Bill of Sale ; or 

(d) A Mortgage or Charge on any land, wherever 
situate, or any interest therein ; or 

(e) A Mortgage or Charge on any book debts of 
the Company ; or 

(/) A Floating Charge on the Undertaking or 
\ Property of the Company. 

NoTS.— The original Initnimeiit eTMendng the Mortgage or Charge iiraai be pre- 
lented with thif Return within twenty-one dayt after the date of its creatioa (Section 14» 
Snb-eectloB IX acoompanied by the pwtlonlare.iet out on thia Form. 

M 



strike out 
theSnb- 




not apply. 
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PARTICULARS of a MORTGAGE or CHARGE created by The 



(0 

Date of creation 
of the mortgage 
or charge ; or, 
hi the case of a 
aeries of debeu- 
tnres, the date 
of the covering 
deed (if any) 
by which the 
security is cre- 
ated or defined. 



(a) 



Amount secured 
by the mort^ 
gage or charge ; 
or, in the case 
of a series of 
debentures, the 
totsd amount 
secured by the 
whole 



(3) 



Dates of resolu- 
tions creating 
the series 9. 
debentures. 



(4) 



Short particulars of the property 
mortgaged or dian^ed ; or, in the 
case oT a series of debentures, a 
gtnerml descrqKioa of the i»ro- 
perty charged. 
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.Company, Limited. 



(5) 



Names (with Addresses and de- 
scriptions) of the mortgagees ax 
pers<»is entitled to the charge ; or, 
m the case of a series (tf deben^ 
tnres, the names, &c.. of the 
trustees (if any) fcx the debenture 
holders* 



(6) 



Where more than one issue of debentures in the 
same series. 



Date of present 
issue. 



Amount of 
present issue. 



Total amount 

preriously 
issued of this 
aeries (if any). 



StgHOiurt.^. 



DaU.,^ 
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CHAPTER X 

DISTRIBUTION OF PROFITS AND DIVIDENDS 

With Companies, as with individuals, the absorbing 
question at the end of the financial year is the distribu- 
tion of profits ; but with Companies this is not such an 
easy matter as with individuals, for not only are the 
Directors bound by the Articles of the Company, and 
by case law, as to the mode of distribution, but also 
as to what profits they may not distribute. Much has 
been written and said upon the subject of profits avail- 
able for distribution ; but, in spite of it all, we are still 
without an authoritative decision, and perhaps naturally 
so, for the subject is so complex as to seem to admit of 
no general rule. Stated broadly, it has been said that the 
excess of the current receipts over the current ex- 
penditure is the measure of the profits of a Company. 
We would rather like to put it another way, and say 
that the profits of a Company arising from its legitimate 
trading, less the expenses incurred in making those 
profits, and less the charges necessary to maintain in an 
efficient condition the assets essential for the maintenance 
of those profits^ is the measure of the sum available for 
distribution. This obviously leaves out of consideration 
profits arising out of fluctuations in the value of fixed 
assets, which are best appropriated to capital reserves, 
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though it admits of the appropriation of the profits 
arising from fluctuations in the value of floating assets, 
as these more or less enter into the trading in the shape 
of stock, etc. But note, on the other hand, that profits 
arising from the realization or part realization of capital 
assets mayor may not be profits available for distribution 
according generally as to whether the rights of creditors 
are jeopardized. A Company must, however, keep its 
subscribed capital intact Many Companies stipulate 
in their Articles that the profits of the Company shall 
be first utilized for the formation of a reserve fund, and 
that, after the appropriation of the stipulated amount, the 
balance shall be available for distribution as dividend. 

Such Reserve Fund, unless particularly designated, 
can be used for equalizing dividends, making good 
capital losses, or for such other purposes as the Company 
may determine. In addition to the Reserve Fund, 
Articles usually empower Directors to create such 
Reserves against specific charges as they may think 
desirable, such as the renewal of machinery, the replace- 
ment of buildings, the formation of insurance and 
compensation funds, etc. These Reserves are, of course, 
directly chargeable against profits, and are generally 
within the power of the Directors, apart from any con- 
firmation by the Shareholders. The Reserve Fund, how- 
ever, is an appropriation of net profits, and is, according 
to the Articles, to a large extent subject to the approval 
of the Shareholders. 

Such Reserve Fund may be specially invested or 
utilized in the development of the Company, in which 
latter case it will be comprised in the general assets of 
the business as shown in the Balance Sheet, whilst in 
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the former there will be a specific entry under the term 
investments, in both cases, however, balanced by the 
entry of the Reserve Fund on the Liability side of the 
Balance Sheet 

The Journal Entry in this case will be — 

Profit and Loss Account Dr. £ 
To Reserve Fund £ 

For amount appropriated by 

resolution of the Board this 

day 
(or by vote of General Meeting 

of Shareholders this day.) 

It is as well to note, however, that a Company is 
under no legal obligation to provide against the wastage 
of assets, though, if it does so. Shareholders having 
preferential rights to a fixed dividend can require the 
spreading of any such provision over a number of years, 
and not the chaining of it against any one year to the 
exclusion of their dividend. 

Having, therefore, made whatever Reserves the 
Directors think desirable, the next question is the 
recommendation or declaration of a dividend. Company 
Articles usually follow clauses 72 to 77 of Table A, 1862, 
and 95 to loi of Table A, 1908, with respect to dividends, 
conferring the power, however, on Directors of declaring 
an interim dividend, if they are satisfied that the profits 
justify the course and reserving the final dividend for 
resolution of the members in General Meeting. Dividends 
are almost invariably paid on the paid-up amount of the 
Shares, though, unless this is provided for in the Articles, 
diey are properly payable on the nominal amount of 
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Shares held. Income-tax is almost invariably deducted 
whether the shareholder be liable or not, inasmuch as the 
Company will have already paid Tax upon the amount 
distributed, and has the right against the Shareholder of 
deduction. A few Companies, however, make it a practice 
to pay their dividends without deduction. As soon as 
declared, a dividend becomes a debt due by the Company, 
for which they may be sued at any time within twenty 
years of the declaration, unless, of course, the articles 
express anything to the contrary. 

As soon as the Directors have decided to recommend 
a Dividend, the first duty of the Secretary will be to 
prepare the Dividend List, at least so far as the names 
and addresses go. This List, in the case of a large 
Shareholding, will be made out on loose sheets, for the 
purpose of facilitating the writing up of the Dividend 
Warrants, aflterwards being bound up in book form; 
whilst in the case of small Companies it will invariably 
be already in book form. The ruling varies, but the 
form given on page 168 se«ms sufficient. 

When the Transfer Books are closed, and the 
Register of Members is written up to date, this list is 
gone through with the latter book, and the particulars as 
to shares filled in and the totals checked. The Dividend 
is then calculated out, the tax deducted, and net amount 
of warrant filled in, the totals of these columns being 
finally checked against each other. In the mean time 
warrants will have been printed and sent to the Inland 
Revenue Office for stamping ; on their return they 
are distributed with the dividend sheets among the 
Secretarial Staff in a similar way to the Letters of 
Allotment ; when all are made out, they are similarly 
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checked by the Secretary and his assistants, and the 
despatch of them duly recorded in the postal book. 

In making out and despatching dividend warrants, 
care must be observed that Shareholders' instructions 
are carefully followed, some requiring them to be paid 
to the credit of their banking account, others requiring 
them to be sent to a particular address. These instruc- 
tions should be duly noted in the Register when received 
and copied into the remarks column of the Dividend List, 
when that is being made out. 

In the case of joint holders, it is usual to make the 
warrants out to the name first on the Register, and in 
the case of executorship, receivership, and commissions 
in lunacy, the warrants should preferably be made out 
in the name of the person on the Register, as no trust 
should be recognized ; the representatives will then 
endorse in their representative capacity. 

Should a warrant be lost or destroyed, the Company, 
before issuing a duplicate, should obtain an indemnity 
from the Shareholder, stamped with a sixpenny stamp, 
holding them indemnified against any possible loss in 
the event of there being two warrants for the same 
amount in existence. 

In providing for the paying of the Warrants at the 
Company's Bankers, it is preferable to make a transfer 
by cheque of the whole amount of the dividend to a 
dividend account, and to require the Bankers to keep 
a separate account for each dividend declared. The 
balance of such account will then at any time represent 
the amount of outstanding dividends, and, if checked 
gainst the dividend lists, will give names of those not 
presented. In the case of dividends outstanding after. 
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say six months, it is desirable to cany the amount by 
Journal Entry to unclaimed Dividends Account The 
book-keeping in respect of dividends is as follows : — 



Profit and Loss Account Dr. 

To Dividend Account 

For Dividend of per 

cent on Preference Shares 

— per cent on Ordinary 
Shares 

As per resolution of Share- 
holders this day 



Dividend Account Dr. 

To Income Tax Account. 
For amount of Tax on Divi- 
dends declared this day 



Dividend Account Dr. 

To Unclaimed Dividends 

Account. 
For amount transferred un- 
claimed this day 



CHAPTER XI 

INCREASE OR REDUCTION OF CAPITAL 

Section 41 of the Companies Act authorizes a Company 
to modify its Memorandum of Association to the extent 
of increasing its Capital by the issue of new shares, or to 
consolidate its share capital and re-divide it into shares 
of larger amount, or to convert its paid-up shares into 
stock. If the Company be empowered to do so by its 
Articles, an Ordinary Resolution is sufficient,, otherwise 
a Special Resolution becomes necessary ; in either case 
notice must be filed with the Registrar of Joint Stock 
Companies within fifteen days of the passing of the 
Ordinary Resolution or the confirmation of the Special 
Resolution, a registration stamp of 5 j. being payable. It 
is also necessary to register a Statement of the Increase 
of the Nominal Capital, for which a Duty stamp of 5^. 
per cent is payable. 

Section 41 of the Act of 1908 also empowers a Com- 
pany to sub-divide its shares, but for this a Special Resolu- 
tion is necessary ; and by the same section a Company 
may reconvert stock into shares, if empowered to do so 
by its Articles as originally drafted or as altered by 
Special Resolution. 

Under various sections of the Act a Company 
may, by Special Resolution, so far modify the con- 
ditions contained in its Memorandum, if so authorized 
by its Articles, a3 to reduce its capital, but no such 
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resolution for reducing the Capital shall come into 
operation until an order of the Court is registered 
by the Registrar, as is after provided Immediately 
after the passing of such special resolution, the Com- 
pany must add to its name the words " and reduced " 
until such time as the Court may fix. The next 
thing is for the Company to petition the Court for 
an order confirming the resolution, and the Court, 
if satisfied of the assent or satisfaction of every creditor 
of the Company, may make an order confirming the 
reduction on such terms as it deems fit Note, though, 
that the assent of every creditor is necessary, and that 
every creditor is entitled to dissent to the reduction, to 
have his debt discharged, determined, or secured. As, 
however, no reduction of capital should or can prudently 
be carried out without legal assistance, it seems super- 
fluous to go into the precise steps necessary to be taken. 
Reduction may take the form of a cancellation of liability 
in respect of the amount not called up, or of a return of 
paid-up capital, or, what is more usual, a writing off of 
paid-up capital lost or unrepresented by available assets. 
In this latter course many forms and particulars are dis- 
pensed with, as the reduction is on a different basis to 
the others, involving no extinguishing of liability or 
diminution of creditors* security. In the writing down 
of capital, however, if preference shares are entitled by 
the Articles to a prior return of capital, the ordinary 
shares must first be written down, even to the point of 
totally extinguishing them, before the preference shares 
are touched ; if the latter shares are only preferential as 
to dividend, then both classes must bear the loss equitably. 
The Journal entries, necessary for financial record, will, 
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of course, be somewhat dependent on the nature of the 
writing down. For exampl< 



Share Capital Reduced. Dr. Cn 

74,720 Preference 

Shares of ;f I each 

to lOJ. each £yii,jfio 

85,266 Ord. Shares 

ol £\ each to 

6s. Zd. each ;f 28422 ^^65,782 

(as per resolution ) 

To Special Assets, 

Prelim. Ex. ;f 406 

P. and L. Account ;^I482 
Advertising Sus. ;f 2000 
Leasehold Works ;^I200 
Stock ;^I400 

M/C and Plant 

(Dep. at 20 per 

cent. ;^S24 

Patents £^^A1o ;ff6s,782 

(as per resolution ^ 

The Shareholders' accounts in the Share Ledger will 
also require a corresponding correction. This may be 
done by stamping the reduction on each account. The 
Share Certificates should also be called in to have the 
reduction noted on each in like manner. 

Another form of reduction of Capital is that known 
as the surrender of shares ; but, as this is hedged round 
with legal difficulties, it is mentioned here simply to advise 
Secretaries never to consent to a surrender of shares with* 
out legal advice. Generally speaking, surrenders can only 
take place with the sanction of the Court, and then only 
if there be a capital loss which it is desired to wipe out 
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"THE COMPANIES (CONSOLI- 
DATION) ACT, 1908." 



Inland 
Revenue 

COMPANY LIMITED BY SHARES [{ )1 Da^sump 

imprascd 
bere»- 




Dotice of Sncreaae in tbe Dominal Capital 



or TH« 



(Q/zmAM€a€ J^4omce 



COMPANY, LIMITED. 



Pursuant to Section 44 of the Companies (Consolidation) 

Act, 1908. 
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Dotlce of Sncreaae in tbe nominal Capital 



OP THB 






Company, Limited 



To THE Registrar of Joint Stock Companies. 

The Directors of The / 

Company, Limited, hereby give you notice, in accord- 
ance with Section 44 of The Companies Act, 1908, that 
by a Special Jlesolution of the Company passed the 

^»/i?^day of-....!2fi?^l^L_.i9i_?L, and confirmed 

the-i^-^^'Lday of™:^^?!!^^^. 191 .£, the Nominal 
Capital of the Company has been increased by the 

addition thereto of the sum of ^^ hundred and__ 
fifty thousand ^^^^^^ ^j^^^^ into. 7500 Pre-_ 
ference and 7500 Ordinary 01,. _„ .* Ten pounds 

■ ■.■.».. .■■■«■■■.■ ■ ■■ in».«»iii»i» m iii.ii«».»i ■! ■ ■ l i> f Utiles m»»— »"«■«■■■■ »«.«»»«p......««» 

each, beyond the Registered Capital of_^™^.^^ 
^ffff^^...,.Pounds. 



Stgnature^^.. .r. 1_ 

n^c/W^/V/,^ Accountant & Secretary. 



Dated the .■..^'^i?.^L-.day 
^ f November, ,^^ o. 



•% Thif Notice to be signed by a Director or tbe Secretary of tbe Company:. 
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2^J^;/) (Form Ho. 26. 



THE STAMP ACT, 1891, k THE FINANCE ACT, 1899. 



Revenue 

COMPANY LIMITED BY SHARES. (( )) °^»£7 

here. 




Statement 
of Sncreaee of tbe nominal Capital 



OP THB 



<^mAei€a/ ty4o€m:€ 



COMPANY, LIMITED. 

Pursuant to Section 112 of The Stamp Act, 1891, and 
Section 7 of The Finance Act, 1899. 



Thii Statement haa to be regristered with the Notiee of 
Increase in the Nominal Capital required under Section 44 

of The Companies Aet, 1908. 
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THE NOMINAL CAPITAL 



OP THB 




Company, Limited^ 

has been increased by the addition thereto of the sum of 

into 7500 Preference and ysoo Ordinary q;^^^^ ^^ 

*.?i!f„.:^?.^.^^.....each, beyond the Registered Capital of 
One hundred thousand pounds. 






Signature '^ 



Description i^£f^«l^Jl'_^f £t?^' 



Dated the.™X^/l..„.day 
f November i o. 



^•» This Statement should be signed by an Officer of the Company^ 

N 



CHAPTER XII 

ANNUAL RETURN AND SUMMARY 

Under section 26 of the Companies Act of 1908 every 
Limited Company is bound to make once at least in 
every calendar year a return of all persons who, on the 
fourteenth day succeeding the day on which the ordinary 
general Meeting is held, are members of the Company. 
This Return has to set out the names, addresses, and 
occupations, the number of shares held by each, and a 
summary of the capital of the Company. The particulars 
required are set out on the printed form known as Form 
E, and includes the total amount of debt due from the 
Company in respect of all mortgages and charges which 
require registration under the Act or which would have 
required registration if they had not been created before 
the commencement of the Act, and the names and 
addresses of the Directors of the Company. Such return 
has to be completed within seven days after the fourteenth 
day above mentioned, to be signed by the Secretary or 
Manager of the Company, and a copy filed forthwith with 
the Registrar of Joint Stock Companies, Somerset House, 
for which a fee stamp of 5j. is payable. Default in com-^ 
plying with these requirements renders the Company and 
its officials liable to penalties. The precise particulars 
required are shown on the accompanying Forms, which 
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should be carefully studied and correctly followed, so as 
to avoid having them returned for correction. The 
Return is made out from the Register of Members, 
sometimes in copying ink, then press copied in a book 
kept specially for the purpose. The best method, how- 
ever, is to have it carbon copied by typewriter on loose 
leaves made of specially strong thin paper. The Act 
provides that it must be contained in a separate part of 
the Register of Members. 
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Numb€r»f\ '„ , 

CirHficate f F«™» »<>• «». 

"THE COMPANIES (CONSOLI- 
DATION) ACT, 1908." 

A 

Companies 

Fee Stamp 

of 68. 




r W ■% IVI b ■ ^>»— ^^ impressed 

^^■^^^ here. 

As required by Part II., Section 26, of The Companies 

(Consolidation) Act, 1908. 



Summan^ of Capital anb Sbares 

OF 




LIMITED, 

made up to the xiayof. Z 19 f 

(Being the Fourteenth Day euoceeding the..-?/?l..day oi.A!i9.!i?JL.W ^» 
when the First Ordinary General Meeting in the Year was held). 



Nominal Capital, ;f ..^».???..divided into* 



12,500 Prtference] 
^^i^OOOrdiftMy 

Shares of ••• ••• i«* ••• £*\ Xen each. 



Total Number of Shares taken up to the.-.:?.^(^....day of 
Septttnbci^y .q. o* ••« »•• ••• 



12,mPrrf. 
12,500 Ord. 



(Which number must agree with the Total shown b the List as held by Axisting 

Members) • 
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Number of Shares issued subject to payment wholly in Cash ^^99 
Number of Shares issued as fully paid up otherwise than in Cash None 
Number of Shares issued as partly paid up to the extent of li i^ong 
per Share otherwise than in Cash / 

X There has been called up on each o f the Pr ^fermce Shaxes £ ^^ . 

fAe Ordinary „ £ Ten 



»> 



>» 



f» 



>> 



>» 



»> 



19 



» 



ft 



>> 



§ Total Amount of Calls received, including Payments on \ 
Application and Allotment ... ... ... £f 

Total Amount (if any) agreed to be considered as paid on 

Shares which have been issued as fully 

paid up (otherwise than in Cash) ••• ... £ 



250,000 



None 



None 



None 



Total Amount (if any) agreed to be considered as paid on 
Shares which hare been issued as partly \ - 

faid up to Ae extent of per Share £ ) 
Amountof Calls unpaid ... ... ... £, 

Total Amount (if any) of Sums paid by way of Commission | j^ 
in respect of Shjies or Debentures or allowed by way > — tzl'Hf^ 
of discount since date of last summary ... £) 

Total Amount (if any) paid on B Shares forfeited £ None 

Total Amount of Shares and Stock for which Share Warrants \ "'None 
are outstanding ... ... ... ... £1 

Total Amount of Share Warrants issued and surrendered \ 
respectively since date of last summary ••• £ /* 

Number of Shares or amount of Stock comprised in each \ 
Share Warrant ••• ... ... ... •.. /* 

Total Amount of Debt due from the Company in respect of ^ 
all Mortgages and Charges which are required (or, in 
the case of a Company registered in Scotluid, which, if 
the Company had been r^stered in England, would be 
required) to be registered with the registrar of Companies, 
or which would require registration if created after the 
first day of July nineteen hundred and eight ... £/ 



None 



None 



STATEMENT.— In the form of a Balance Sheet made up to the 
day of 19 containing the particulars of the Capital, 

Liabilities, and Amts of the Company. 

• IVhen there are Shares of different kinds or amounts (e,g» Preference 
and Ordinary, or£l0or£6), state the numbers and nominat values separately, 

X Where various amounts have been called, or there are Shares of different 
kinds, state them separately, 

§ Include what has been received on forfeited as well as on existing Shares^ 

II State the Aggregate Number of Shares forfeited {if any). 

The Return must be signed, at the End , by the Hanagep op Secretary 
of the Company, 

Presented for filing by. ^ 
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Lbt of PenoDfl holding Shares in. 
on the-. day of 



„«, 190. , and of 

of the hst Return, showing their Names and 



Nambs, A0DKSS8B8, AND Occupations. 



FoUoin 

roister 

oootaining 

particalan. 



Surname. 



Christian 



Address. 



OccnpatuML 



• The Aggregate Number of Shares held, and not the Distinctive Numherc U m K-. 






S 

6 



S 



I 
I 



.9 

c 

■& 

el 

8 
.9 



H 
O 

2; 
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Limitedy 



Persons who hare held Shares therein at any time since the date 
Addresses, and an Account of the Shares so held. 



Account of Shakes. 



* Numbor 
of shares 
held by 
existing 

members at 
date of 
retum.'t 



X Particulars cX shares trans- 
ferred since the date of the 
last return by persons who 
are still members. 



Number.f 



Date of 

registration of 

transfer. 



% Particulars of shares trans- 
ferred since the date of the 
last return by persons who 

have ceased to be members. 



Noraber.f 



Date of 

registradon <^ 

transfer. 



Remarks. 



(Signaiure). 
(Officer)... 



X The Date of Registration of each Transfer should be given, as well as the Number 
of Glares transferred on each date. The particulars should be placed opposite the name 
of the Transferor, and not opposite that m the Transferee, but the name of the Trans- 
feree may be inserted io the ^* Rtmarks" column, immediately opposite the particulars 
of each Transfer. 
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NumbiTof ^^ 



[Form No. ^. 



CtrtificaU 

"THE COMPANIES (CONSOLI- 
DATION) ACT, 1908." 



NAMES AND ADDRESSES OF THE PERSONS 
WHO ARE THE DIRECTORS 



OF 



tyAe ©J^;^^^^^ o^^^2^ J^om^amf 



Limited, on the dau of. — Z 



197 



day of 

(Parsoant to Section 26, Sab-section 2 {I), of the Companies 

(Consolidation) Act> 1908. 



<j7. 



Nambs. 



Da/lgL. 



.19 



Addkbssms. 



Signature 

Description. 



(i,e. Manager or Secretary.) 



This List should be attoched to the Annual Return, immediately after the 

List of Members. 



CHAPTER XIII 

WINDINGS-UP AND RECONSTRUCTIONS 

The final stage in the life of a Company is that of 
winding-up, and, although this is usually entrusted to 
a professional accountant, it sometimes happens that the 
Secretary is charged with its conduct, in which case it is 
helpful if he understands the general outlines of the 
subject First, then, there are three forms of Wind- 
ing-up— 

1. Voluntary. 

2. Voluntary, plus Supervision of the Court. 

3. Compulsory, by order of the Court 
Voluntary Winding-up is the more common, and is 

the particular form with which a Secretary should be 
acquainted ; it is put into action by the Company passing 
a special resolution detailing the reason for the step, and 
authorizing the winding-up with a person named as 
liquidator. The special resolution requires confirmation 
by a subsequent meeting, as in the case of all special 
resolutions ; when, however, the Company cannot con- 
tinue by reason of its liabilities, it proceeds by extra- 
ordinary resolution, which is valid on being carried at a 
meeting specially called for the purpose, but the notice 
convening such meeting must clearly state that it is 
intended to proceed by extraordinary resolution. The 
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resolution, whether passed at an extraordinary meeting 
or at a special and subsequent confirmatory meeting, 
must be advertised in the Gazette^ and filed with the 
Registrar of Joint Stock Companies within fifteen days 
of the extraordinary or confirmatory meeting. The date 
of the commencement of the winding-up is that on 
which the special resolution was confirmed or on which 
the extraordinary resolution was passed, and the efTect 
is to put an end to the existence of the Company, 
except for the purposes of winding-up. The status of 
the shareholders remains what it was at the date of the 
commencement of the winding-up until they are finally 
settled with in the final winding-up of the Company, 
that is to say, the whole machinery of transfer work is 
brought to a standstill, all transfers except to or with 
the sanction of the liquidator being void. 

In Voluntary Winding-up the appointment of liqui- 
dator is primarily with the Company, and the appointment 
can be made by resolution without notice. Section i88 
of the Consolidation Act re-enacting a new provision 
contained in section 27 of the Act of 1907, sets out the 
rights of creditors in a Voluntary Winding-up. Under 
this section the liquidator is required to call a meeting of 
creditors. Within seven days of his appointment he 
must send notice of such a meeting to be held not less 
than fourteen nor more than twenty days after his 
appointment The meeting must be advertised in the 
Gazette and in two local papers. The creditors have the 
right to resolve to apply to the Court to make a new 
appointment or to appoint a committee of inspection or 
another liquidator to act with the one appointed by the 
Company. The Court has a discretion, and may, in a 
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proper case, make an order if it sees fit On appoint- 
ment, the liquidator assumes all the powers of the 
Directors, though the latter may be continued for any 
special purpose connected with the winding-up. The 
first and immediate duty of the liquidator will be 
obviously to take possession of all the assets of the 
Company, including its books and papers, to ascertain 
the debts, convert the assets into money, arid to distribute 
the proceeds among the creditors and then the members. 
Should the shares not be fully paid, and a call be 
necessary to meet the claims upon the Company, the 
liquidator will have to settle what is known as the list 
of contributories. There are two such lists — List A and 
List B. List A is a list of the then present members of 
the Company, and List B is a list of those who have 
ceased to be members within a year of the date of 
winding-up. The liability of those on List B, however, 
only becomes active in the event of the members on 
List A failing to pay the liabilities of the Company in 
full, and then only, of course, to the amount of the unpaid 
amount on the shares formerly held. Calls are made by 
declarations under the hand of the liquidator, and notice 
must be given in accordance with the regulations of the 
Company. A liquidator may from time to time summon 
general meetings of the members of the Company for 
the purpose of submitting statements as to the progress 
of the liquidation, or obtaining sanction for any particular 
purpose that may be considered necessary. Should 
the liquidation extend beyond a year, he must summon 
a general meeting at the end of the first and every suc- 
ceeding year for the purpose of laying before the mem- 
bers a statement as to the progress of the liquidation. 
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as well as file with the Registrar a statement show- 
ing what assets have been realized, what payments have 
been made, the assets and liabilities at the commence- 
ment of the liquidation, and the causes which delay the 
final winding-up. This statement has to be accompanied 
by an affidavit verifying the same. In addition, the 
annual return and summary has to be made as usual 
The Winding-up Rules of the Board of Trade contain 
the regulations respecting the liquidator's statement, and 
should be carefully studied by all undertaking this class 
of work. It is incumbent on the liquidator, therefore, to 
keep such books of account as are necessary to show all 
his receipts and payments, and a record book in which 
to enter minutes of all his transactions. When the assets 
have been realized and the monies collected, the liquidator 
then proceeds, subject to rights of secured creditors, to 
make a distribution in order of rights. The first in order 
is the cost of the liquidation, including the remuneration 
of the liquidator ; secondly, unsecured creditors in the 
following rotation — crown, taxes, rates limited to one 
year, clerks and servants limited to four months and 
fifty pounds, labourers or workmen limited to two months 
and twenty-five pounds, and then creditors proportion- 
ately to their debts ; thirdly, and lastly, the balance 
of assets is distributed among the contributories in 
accordance with their rights — preference first, if they are 
preferential as to return of capital, and then the ordinary ; 
or, if it is necessary for calls to be made to adjust the 
rights, the liquidator must make such calls. As soon as 
this is effected, the liquidator makes up his final and 
complete account, showing how the liquidation has been 
conducted and the property distributed, and calls a 
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general meeting of the members for the purpose of 
laying such accounts before them and of obtaining 
instructions for the disposal of the books and documents 
of the Company. On the conclusion of the meeting, the 
liquidator makes a Return of the final winding-up meet- 
ing to the Registrar, and on the expiration of three 
months from the date of such Return the Company is 
deemed to be dissolved, and the name is removed from 
the Registrar's list of Companies. 

Voluntary Windings-up under the supervision of the 
Court are very seldom resorted to nowadays, and having 
regard to the rights of creditors in voluntary winding-up 
are likely to become still less used, though prior to the 
Act of 1900 they were much favoured. The process can 
only effectively be put into operation on the application 
of a creditor, the Court making such order as it deems 
fit, when the winding-up becomes practically that of a 
voluntary liquidation with some specified restriction ; or 
if the order be very thorough, the liquidation may 
perhaps partake more of the nature of a compulsory 
winding-up. Referring to compulsory liquidation, it 
would be as well to explain that it is commenced either 
by petition of the Company to the Court after the passing 
and confirmation of a special resolution authorizing such 
step, or by petition of a Creditor where the Company is 
deemed to be unable to pay its debts. On the making 
of a Winding-up Order by the Court, the Official 
Receiver in Bankruptcy becomes the provisional liquidator 
of the Company, and his duties are to summon meetings 
of creditors and contributories, and submit the question of 
appointment of liquidator, or a Committee of Inspection 
to act with the liquidator. The Official Receiver may 



190 Secretarial Work and Practice 

be continued as liquidator, or, what is more usual, an 
independent liquidator may be appointed with or without 
a Committee of Inspection The Official Receiver reports 
the results of the Meetings to the Court, which, as a rule, 
acts on the decisions of the Meetings. If a Committee 
is appointed, it must meet once a month, and the actions 
of the liquidator are to a large extent controlled by it ; 
otherwise, generally speaking, the liquidation follows the 
same order as that of a voluntary winding-up. 

The question of a reconstruction arises in the course 
of a Company's existence usually from one of three 
causes: (i) a desire to extend its powers under its 
Memorandum of Association even beyond the limit of the 
alteration possible by the Companies Act ; (2) a proposed 
amalgamation ; or, (3) in cases of insolvency, usually where 
there is a considerable goodwill not readily saleable. 

In the first case, the usual course is to deal with the 
assets of the Company as provided by section 192 of 
the Companies Act, 1908. Under that section, "where 
any Company is proposed to be, or in the course of 
being, wound up altogether voluntarily" by a special 
resolution, the shareholders may authorize the liquidators 
or proposed liquidators to sell all the assets of the 
Company to another Company proposed or existing 
in consideration of die allotinent of shares considered as 
fully or partly paid up. Where a scheme of this nature 
is proposed, the Secretary of the Vendor Company is 
usually the Secretary of the new Company, and is also 
not infrequently appointed liquidator. The scheme, where 
the only question was the alteration of the Memorandum, 
would probably be the allotment in the new Company 
to the shareholders of a similar style and quantity of 
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shares, to their respective holdings in the old Company. 
The notice calling the meeting must distinctly state that 
the liquidator will proceed under this section. 

It must, however, be remembered that, under this 
section, any shareholder who has not voted for the 
resolution at either meeting, may, by a notice in writing 
delivered to the liquidator within seven days from the 
passing of the resolution, require the liquidator to abstain 
from carrying out the scheme or to buy his shares from 
him, the price of such shares being, in the event of the 
parties being unable to come to terms, fixed by arbitration. 

The special resolutions referred to may be passed at 
any time, either previous or subsequent to the resolu- 
tions for winding-up, or they may be submitted at the 
very meetings which adopt the liquidation. All the 
resolutions must of course, be filed with the Registrar 
of Joint Stock Companies within fifteen days of the 
confirmation of the same, under a penalty of two pounds 
per diem of default (Companies Act, 1908, sec. 70). 

Presuming the Secretary occupies the position of 
liquidator, he will probably instruct the solicitor to 
register the new Company, which, with his formal consent, 
m^y adopt the same name as the Vendor Company, if 
desired. He will next obtain a formal acceptance of 
the shares in the new company by the shareholders of the 
Vendor Company, and he will then have registered with 
the Registrar a copy of the Agreement of Sale as the 
consideration for the issue of shares considered as fully 
paid up or partly paid up (as the case may be) other 
than for cash, as in the case of an ordinary vendor 
under such circumstances. 

His other duties will be the duties of an ordinary 
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liquidator in every liquidation, and he will have to 
summon a final meeting of the old Company and report 
the holding of the same to the R^istrar, and to forward 
an account of his receipts and payments to the Board 
of Trade in the usual form, verified by affidavit or 
statutory declaration. At the final meeting he should 
have his remuneration sanctioned, obtained a resolution 
authorizing him to hand over the books, papers, and 
accounts of the Vendor Company to the purchasers, and 
also obtain his release as liquidator. 

Any balance of cash which he has in hand as per his 
statement, must be paid by him into the " Companies 
Liquidation Account '' at the Bank of England, and the 
Vendor Company ceases to exist when he has paid such 
balance into the bank, and three months have expired 
from the date on which he notified the Registrar of the 
holding of the final meeting of the Company. 

Another method of dealing with the circumstances, 
where the Memorandum of Association gives powers to 
sell the whole of the undertaking of the Company either 
for cash or for shares considered as fully or partly paid 
up in another Company, is to sell the assets on these 
terms and then go into liquidation in the ordinary 
manner. In this case, if the secretary is liquidator, 
his powers and procedure will be veiy similar to the 
above. 

The second reason for reconstruction given above, 
viz. a desire for amalgamation, is usually worked on the 
same lines as the first case. Each Company will go 
into liquidation after giving notice of its intention to 
proceed under section 192 of the Consolidation Act In 
some instances, where one of the Companies is much 
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larger or more powerful than the other or others who 
are parties to the arrangement, that Company will take 
the others over without reconstructing itself, and in 
connection with this it is well to remember that the 
Company may, by permission of the Boat-d of Trade 
and a special resolution, alter its name to suit the new 
circumstances. 

With regard to the third cause for reconstruction 
(insolvency), the procedure, involving as it does rights 
prior to the shareholders, namely, those of debenture 
holders and general creditors, is likely to be very much 
more complicated, and it is hardly probable that any 
secretary would be appointed sole liquidator — if, indeed, 
he were liquidator at all, a professional accountant being 
almost invariably appointed either as sole liquidator, or 
at least one of Joint liquidators — and his knowledge and 
experience, therefore, will be at the full disposal of the 
parties interested. 

The following general information on the procedure 
may, however, be useful The Company itself may go 
into liquidation by an extraordinary resolution only, 
provided that the resolution as set out in the notice calling 
the meeting distinctly states that the Company is going 
into liquidation on account of its inability to pay its debts ; 
this, therefore, will save the necessity of the second or 
confirmatory resolution. The arrangement will, under 
these circumstances, be more conveniently carried out 
under the Joint Stock Companies Arrangement Act, 1870, 
now repealed but in substance re-enacted in the Act of 
1908, which provides that, where a Company is *' in course 
of being wound up, either voluntarily or by or under the 
supervision of the Court,** the Court may, on the 

O 
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application of any creditor, or the liquidator, summon a 
meeting of such creditors or class of creditors, and if the 
resolution as to the proposed compromise or arrangement 
is carried by a majority representing three-fourths in 
value of the creditors, voting personally or by proxy at 
such meeting, and is sanctioned by the Court, such 
compromise or arrangement is binding on all such 
creditors, the liquidator, and the Company. 

The advantages of this clause apply, by section 120 of 
the Companies Act, 1908, to various classes of members 
as well as to creditors. 

A scheme under these circumstances would generally 
give the debenture holders debentures in the new 
Company, the creditors either a composition or second 
debentures usually redeemable once a term of years, 
and to the shareholders shares in the new Company 
frequently credited as partly paid up only. The Court 
will in fact, sanction any scheme approved which it 
considers fair and equitable. 

In addition to the above reason, the Company may 
wish to modify its Memorandum in some directions 
declared to be unalterable, such as the rights of founders 
or preference shareholders, which alteration would be 
dealt with in the same way as if it were merely an 
extension of the objects. 

In all the above cases, however, the liquidator, if he 
is not a professional accountant conversant with all 
necessary proceedings, should be careful to obtain and 
constantly act under the professional advice of his 
lawyer and of his accountant (See also Chapter XII.) 



ONE HUNDRED QUESTIONS SELECTED 

FROM THE INTERMEDIATE AND FINAL 

EXAMINATION OF THE CHARTERED 

INSTITUTE OF SECRETARIES. 

SECRETARIAL DUTIES 

1. Write a Memorandum setting forth in detail the duties of the Secre« 

tary of a large Company. 

2. A Shareholder in a Company dies, what formalitiet have to be 

observed by his Executor or Administrator in order that he may deal 
with the shares ? Does it make any difference if the shareholder i« 
a foreigner living abroad ? 

3. How are the following appointed : — 

{a) Auditors. 
(b) Directors. 
{c) Liquidators. 

4. What books of a Company must be open to the inspection of {a) 

Members, (3) Creditors, {c) Other Persons ? 

5. Describe in detail the duties of a Secretary of a Public Company, 

or other Public Body ; deal briefly with routine work, and in more 
detail with other work. 

6. How are documents preserved for reference? Which system is the 

best in your opinion, and why? 

7. A Company limited by shares makes an allotment of its shares. 

Describe the return that has to be made to the Registrar. 

8. What particulars must appear in the Register of Members, and how 

is the proper keeping thereof enforced ? 

9. What stamp duty is necessary on a letter of allotment ? What is the 

effect of an unstamped letter of allotment ? 

10. What are the chief Books kept by a Limited Liability Company, 

especially, as distinguished from ordinary busmess books ? Briefly 
indicate their uses. 
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II. What anntnl retarni have to be made bj a Limited Cmnpany? 

To whom ? Name any special reqairemeots or points to be kept 

in mind in making sndi returns. 
II, What is the Company's Seal ? How should it be sa^^uarded, and 

why? Mention any difficulties which have oocnrred through 

careless custody. 

13. Describe the organization oiM. small office^ where most of the 

business is conducted by correspondence. 

14. If yon were asked to verify the bank balance appearing in a Cash 

Book by comparison with the balance in the Bank Pass Book, 
how would yon proceed ? 

15. Give a ruling suitable for an Applications and Allotments Book of a 

Limited Company, and state shortly how it should be entered up. 

16. Give K^ forma Appropriation of Profits Account, showing profits 

allocated to dividends on Preference and Ordinary Shares, and a 
transfer to Reserve Fund. 

17. Give z. pro forma example of a Statement in the form of a Balance- 

Sheet to be filed by a Limited Company, in pursuance of secticm 
36 (3) of the Companies (Consolidation) Act, 1908. 
i8. Articles of Association are altered by qpedal resolution. What are 
the regulations with regard to registratum and fees? 

CORRESPONDENCE 

19. Draft an advertisement for a Secretary and reply to same. 

20. Write letters as Secretary of a Public Company — 

(a) Giving orders for goods (specification, schedules), etc. 

{b) Calling attention to delay in fulfilment of orders and threaten^ 

ing a claim. 
Docket both letters. 

21. Write a telegram (not exceeding twelve words in the body of the 

telegram) to an Agent, with instructions how to act, and confirm 
by letter, elaborating the instructions given. 

22. Write a letter in some detail to a Railway Company, or Carrier, 

inquiring as to freight rates and any special c<»iditi<ms, and 
reply. 

23. Write letters— 

(a) Asking for payment for an account 

(b) Pressing for payment. 

(c) Threatening proceedings, 
and ttply to the last 

24. Write a letter refusing to give further credit without security and 

particulariaing the nature of the security whidi would be accepted. 
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25. Explain the chief ways of dealing with Inward and Outward 

Correspondence in respect of keeping a record. 

26. Draft a letter replying to a correspondent who announces the deadi 

of a shareholder, and mak« certain requests concerning the 
deceased's shares. 

27. Write to an Insurance Company with particulars (brief) for Fire 

Insurance of your warehouse. 

28. What b indexing? Why is it important? Explain in detail at 

least two systems. 

29. How are documents filed? ExpUun the importance of haying 

documents preserved and accessible. 
3a Describe in detail the organization of the correspondence work of an 
office. 

AGENDA 

31. Draft an agenda for a Director's Ordinary Meeting. 

32. In drawing up an Agenda Paper, what are the chief points to be 

borne in mind ? Draft Agenda for a Director's Meeting prior to 
the Annual Meeting. 

33. What are Agenda, and why are they necessary? Draft, in some 

detail, suitable Agenda for any Company Meeting. 

34. Can business be transacted which is not on the agenda? If not, 

why not ? Suppose there is an item ** General or Urgent Busi- 
ness," but nothing further. What could be done under it ? 

MEETINGS 

35. Write out notices for— 

(a) Directors' Meeting. 

(^) General Meeting. 

\c) Special Committee Meeting* 

36. Detail the Secretary's duties in regard to preparation for a General 

Meeting and business thereat. Draft any necessary circulars or 
notices 

37. What are the chief powers and duties of the Chairman of any 

Meeting? 

38. What is a Resolution? Mention and explain any sort with which 

you may be acquainted, e,g. Ordinary, Special, etc. 

39. What is the procedure as to putting Resolutions to a Meeting, and 

allowing Amendments and passing Resolutions ? 

40. When is the Chairman entitled to a casting vote (a) At General 

Meetings ; {p) At Meetings of Directors? 
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41 . What it meant bj '* ptittiiig motions to the vote," and what are the 

chief rales as to voting, or ways in which voting may take place? 

42. Eiplain the meaning of the following tenns: "qnoram," "privi- 

lege,** "order," "question," "packing of meetings." 

43. What are the chief powers and dnties of the Chairman of any 

meeting? 

44. What different kinds of meetings can there be in connection with 

Public Companies? Who are entitled to vote thereat ? Draft a 
Proxy form* 

45. Explain "amendments," "previous question," "closure^" and 

"privilege." 
4(k What do you understand by the following : — 

(a) That the question be now put. 

(3) That the meeting be adjourned sine die. 

(c) To move the previous question. 

{d) To receive a rq>ort. 

(/) To carry a resolution nem, eon. 

47. Detail the Secretary's duties when preparing for a Board Meeting ^r 

a General Meeting, and describe the procedure thereat (not both). 

48. Write out three t3rpical Notices of Meetings as used in the carrying 

on of a Limited Liability Company. 

49. What meetings must be held by a Company, and what notice of 

such Meetings must be given? 

50. Explain briefly the procedure at a meeting (public or shareholders) 

and the powers of the Chaiiman. 

51. Deal with the following points as to putting motions to a vote : — 

Form of putting— show of hands— who should count— tellers- 
chairman's vote— demand for a poll — ^proxies. 

RESOLUTIONS 

52. What is a Resolution ? What are the different kinds with which 

yon may be acquainted ? Under what circumstances can they 
be passed? 

53. Draft Resolutions — 

{a) Re Adjournment of a Meeting. 

(b) Re Change of a CompaD3r's name. 

(c) Rescinding some previous resolution. 
54* Draft Resolutions : — 

(a) Calling on a Director to resign. 

(b) Approving the reconstruction of a Company. 

{c) Proposing certain dividends and other payments, /^. qpedal 
remuneration to Directors. 



Selected Questions and Exercises 199 

55. What is an Ultra vires Resolntion ? Give full explanation with brief 

illustrations. 
56* Draw up Resolutions— 

(a) Altering Articles of Association with details. 

{b) Selling a Limited Company's business as a going concern. 

{c) Giving authority to some one to act under the Company's 
general powers (add necessary details). 

57. What different kinds of Resolutions are there ? Draft, in some 

detail, a Resolution on some subject at your choice. 

58. What are the regulations as to r^istration of special resolutions^ 

and how are the regulations enforced? 

59. Draft— 

(a) Resolution to appoint a Committee of Directors. 

(b) Notice of the Winding-up of a Company. 
(e) Minute directing work to be undertaken. 

60. What is an Amendment? Discuss the chief kinds, and the 

rules applicable, especially so &r as procedure at a meeting is 
concerned. 

61. Draft Resolutions — 

(a) Declaring a dividend. 

(b) Winding up a Company. 

(c) Directing legal proceedings. 

6a. Suppose that a Resolution has been passed (a) which is beyond a 
Company's powers, {b) which is beyond the Company's ArtideSi 
what would yon advise should be done ? 



MINUTES 

63. Draft Minutes — 

{a) Re Applications for Shares. 

(b) Re Acceptance of a tender for goods. 

(c) Re Appointment of an employee. 

64. What are the importance and use of Minutes? How are they 

usually kept ? What are the general rules as to entering them ? 

65. Are entries in a Minute Book evidence? If alterations in a 

Minute Book are required, what should be done? 

66. What Minute Books are generally kept for a Company ? Draft a 

typical Minute of a Director's Meeting. 

67. Draft Minutes — 

(a) Re Opening a Bank Account* 

(b) Re Dismissal of an Employee* 
{e) Re Orders for Goods. 
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68. What art the uMt of Minntet in legal proceedings? By whom 

thoold they be signed, and what is their effect afterwards ? 

69. Draft Minntet— 

(«) Ri Allotment of Shares. 

(>) Appointing a Sab-committee with certain powers. 



REPORTS 

7a Report npon one of the following matters : — 

{a) The possibilities of fotnre detdopment in some bosinesSy and 

suggestions ft» same, or 
(^ The causes of the ftdling off in a business, and methods of 

arresting same. 

71. Report the result of inquiries— 

{a) Into a firm's financial stability. 

(b) Into charges brought against an employee. 

72. Report upon certain proposals for an increase of staff, with reasons 

and details. 

73. Report as from a Committee to its appointing body upon some 

matter into which it has been inquiring. 

74. Draft a typical Annual Report of Directors to be laid before a 

Company Meeting. 

75. Draft a Report setting forth the £Kts discovered by a Committee of 

Investigation, and maldng suggestions thereon. 

76. Write a Report of a Finance Committee. 

77. Report to your Directors on the qualifications and ability of two 

derks, and recommend one for promotion, giving reasons. 

78. Report upon various frauds which have been discovered in con- 

nection with a business and how to check them in ftiture. 

79. Draw up a Report describing in brief detail the method of carry- 

ing on a business ot precession. Refer to the duties of the 
different men, or departments, and how they are connected with 
one another. 

8a Report on the visit of a Committee to a place for certain investiga- 
tions as to its suitability fox a company's business, and their 
conclusions. 

81 • Report as to the qualifications necessary for the Secretary of a 
Company. 

83. What is the Statutory Report ? Draft a typical one^ remembering 
especially the legal requirements. 
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DIRECTORS 

83. What statutory proTisions most be complied with before a person 
is capable ol becoming a director of a Company ? 

S4. Explain the Committee System as in use in a laige Company or in 
Public Bodies. How are the powers of a Committee derived 
and circumscribed, 

85. What are the advantages and disadvantages of the Committee 

System of carrjring on the work of a Company or Public Body? 
What points ^ould be kept in mind in forming Committees? 
Name a few typical Committees. 

WINDING UP 

86. When may a Company be wound up by the Court ? 

87. In a winding-up certain debts are to be paid in priority to all other 

debts. What are they? 
8$. A Company desires to reduce its share capital. What steps must 
be taken to do this? 

89. Explain the meaning of the term " contributory." Who should be 

placed on the list of contributories— 
(a) When a member or contributory dies? 
{b) When a contributory becomes bankrupt ? 
(r) When the member is a married woman ? 

90. Explain what is meant by Company Reconstruction! and the usual 

duties of the Secretary In connection therewith. 

MISCELLANEOUS 

91. Define a Joint Stock Company and explain how a Company diflfers 

from a partnership in its relation with its Members. 
9a. What is a statutory ** Private Company " ? State from what obliga- 
tions imposed on a public Company a private Company is 
exempt. 

93. What do you know about the following : — 

Debentures, Compan/s Seal, Rectification of the Roister, 
Director's Qualification, Compulsory Winding-up Order. 

94. What power has a Company to efifect mortgages ? When must such 

mortgages be registered ? 

95. What is a private Company, and in what respects does it cKffer firom 

an ordinary Company? 

96. What are the regulations as to the registration of a mortgage <» 

charge created by a Company registered in England or Ireland? 
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97. In what wmys may a person become a member «f a Company ? 

98. It there any limit to the power of alteration of the Articles ol 

Awociation ? Give illostrationi. 

99. When can a Company tstne share warrants to bearer? In what 

req>ects does the bearer of such a share warrant differ from a 
member of the Company ? 
loa What requirements have to be fnlfilled by a Company which does 
not isstie a prospectus on its formation before it can allot any of 
its shares or debentores ? 



MANCHESTER MUNICIPAL SCHOOL OF 

COMMERCE 

DIPLOMA EXAMINATION IN SECRETARIAL WORK, 1909 

1. In the course of his general duties a Secretary of a Limited Company 

has recourse to the adTice of othors. Name two persons from 
whom advice may be sought, and the circumstances necessitating 
the advice. 

2. In many Joint Stock Companies and other Public Bodies, Com- 

mittees play an important part Describe their formation and 
some of the purposes for which they are formed in the case of 
either (tf ) a Limited Liability Company, or ifi) a Town CoundL 

3. What usual provisions are made by Limited Liability Companies in 

respect of the following: (a) Casual vacancy occurring in the 
Directorate ; {p) Absence of a quorum at a general meeting of the 
Company ; (r) Disqualification.of a Director (mention not more 
than three reasons) ? 

4. Give forms of resolutions for the following :— 

(i) Appointment of Secretary, embodying terms and conditions. 
(2) *' Passing '* the Report and Accounts of the Directors of a 
Company. 

5. What should a Secretary do under the following circumstances: 

(a) on receiving notice of change of address of a shareholder ; 
{f>) on receiving Probate of the Will of a Deceased shareholder ; 
\c) on receiving a duly executed transfer (only) for shares ? 

6. Draft a report on one of the following: (tf) the necessity for a 

curtailment of expenses of the X. Co., Ltd. ; (b) the necessity to 
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advertise on extended lines— say, for the Warehousing Drapery 

Co., Ltd., or the Concentrated Sundries Co., Ltd. ; (r) proposals 

for increasing the efficiency of the clerical staff. 
7. Write a short Annual Report or Draft the Minutes of Proceedings 

at an Annual Meeting of Shareholders or Members of a Joint 

Stock Company or other Public Body. 
& Give a suitable ruling for each of the following : Correspondence 

R^[ister, inwards ; Correspondence Register, outwards ; Agenda 

form ; Minute Book. 



DIPLOMA EXAMINATION IN SECRETARIAL WORK, 1910 

1. Briefly outline the duties of the Secretary of a Joint Stock Company 

having its capital divided into shares. State what you consider 
should be the chief qualifications of a person occupying such a 
position. 

2. What steps would you take to efficiently organise a Correspondence 

Department ? (The object of the various steps taken ^ould be 
stated.) 

3. What is the object of preparing an Agenda ? Prepare a specimen 

Agenda for a Meeting of Directors of a Joint Stock Company. 

4. Draw up a minute recording the allotment of shares in the capital of 

a Joint Stock Company. How would you rectify a minute that 
was found to be incorrect (a) before being con&rmed, (b) after 
being confirmed ? 

5. Draft a Notice convening the Fourth Ordinary General Meeting of 

the X. Y. Co., Ltd. 

6. How many different kinds of resolutions are there ? Define them, 

and give an example of an occasion upon which each of them is 
necessary. 

7. You are requested to register a transfer of shares, wherein the con- 

sideration stated (and upon which stamp duty has been paid) is 
very much less than the current market value of the shares on the 
date of the transfer. What steps (if any) would you take before 
effecting the registration? Give reasons for your answer. 

8. Draft the report of a committee appointed by the directors of the 

A. B. Co., Ltd., to consider the ad^ ^ability of taking over the 
business of the L. M. Co., Ltd. 

9. What would be the effect upon the transactions of a meeting if it 

were subsequently found Uiat the necessary quorum had not been 
present at that meeting? In such a case as this, how can matters 
subsequently be rectified ? 
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DIPLOMA EXAMINATION IN SECRETARIAL WORK, 1913. 

Ten Quistions only to be Mitem^ted, 

I, What distinction docs the C. A. make between public and private 
companies? State folly the limitations and adrantages of the 
latter, 
t. Diaft the Minutes of a Board Meeting at which was passed two 
resolutions — 
{a) Respecting the sealing of a tenancy agreement ; 
(b) The payment of a dividend. 

3. When a member of a company dies, what duties usually hH upon 

the Secretary? 

4. What do you understand by the term ** Certification of Transfers ** ? 

5. A committee of Directors has been appointed to inquire into the 

advisability or otherwise of opening a branch warehouse in 
Glasgow. Draft their report for submission to the Board* 

6. Draft Resolutions for — 

{a) An increase of Capital. 

(b) The engaging of a new manager. 

{c) The adoption of Directors' and Auditors' Reports and Accounts 

for the past year. 
Name the kind of meeting at which these would be passed. 

7. Give your views as to when Minutes of {a) General and {b) Board 

Meetings should be read and confirmed, and by whom they 
should be signed. 

8. Give a form of proty, and state its use. 

9. What is a power of attorney? Explain the duties of the Secretary 

of a Joint Stock Company as to its observance. 

10. Explain the course of action in regard to sending notices to one of 

three joint holders of shares. In the case of Articles stipulating 
that notices shall be sent to the first named on the r^;ister, what 
would you do if the notice was returned by the Post Office 
marked '* Gone — ^no address " ? 

11. What would you do cm receipt of an application from a Share- 

holder for a duplicate Share Certificate ? 
la. What is meant by " Balance Certificate " ? Explain its use. 
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MIDLAND UNION OF INSTITUTES, 

EXAMINATIONS 

SECRETARIAL WORK AND PRACTICE, 1910 
^ Nine QuisHom only are to be attempUd^ but No, I3 must be tried. 

1. State what you understand by an Index and Pr^is of Correspond- 

ence. Give an example, 

2. What should be recorded in a Minute Book, and how should minutes 

be confirmed ? 

3. Distinguish between Ordinary, Extraordinary, and Special Resolu- 

tions. 

4. Describe a good system of dealing with inward correspondence. 

5. Briefly explain four of the following terms : Indent, Private Com- 

pany, Reserve Capital, Annual Summary, Mortgage Debenture. 

6. Draft an advertisement for an Assistant Seaetary, and reply to 

same. 

7. Give forms of resolutions iot the following : (a) Appointment of 

Secretary, embodying terms and conditions ; {b) ** Passing " the 
Report and Accounts of the Directors of a Company. 

8. Write a Report embodying your views of either (a) or {b)-^ 

(a) The organization of office receipts and payments. 

(b) The checking of invoices and statements. 

9. Give a form of jMroxy for a shareholders' meeting, and state the 

regulations to be observed in r^ard to proxies. 

10. Describe the procedure at an annual meeting of shareholders. 

11. Distinguish between the different classes of shares. 

12. Make a pr^ds of the following :— 

THE CENSUS OF PRODUCTION 

After the hopes and fears that were aroused by the proposal for a 
Census of Production it seems proper at least to give some little con- 
sideration to the information whidi bas now been published relating to the 
shipbuilding, engineering, and one or two other trades. The ^tables pub- 
lished are only summaries, but in some respects this adds to rather than 
detracts from their value. Only a few professionally interested persons 
are likely to study or derive much information from a bulky volume of 
statistics. The ordinary business man can be reached by a summary, or 
even by a summary of a summary, and it would be useful to some of us if 
Royal Commissions and similar bodies always summarized their findings in 
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a fir* or tea page report. When the present Centtit (the first of a fire- 
jfxXy series) was proposed, many objected to it on the ground that it was 
an inqmsiUon« and would giTe to the world private information regarding 
the HfHf^ of firms whidi wonld react unfavourably upon them. So fiur 
as one can judge firom the report just iuued these fears are likely to prove 
groondkas. Not only are no firms specified by name or even in any way 
separated firom others in the same trade, but care has been taken to avoid 
any subdivision which might lead to the identification of the influence of 
any particular firm upon any of the figures given. For instance, in several 
of the tables, notably in those relating to engineering fiictories, the figures 
for England and Wales, Scotland, and Ireland have all been included 
under the heading United Kingdom, and a footnote explains that it was 
desired to avoid disclosing particulars relating to individual firms. No 
doubt some few people may obtain vague ideas about the extent of their 
rivals' business if they care to study the census records minutely, but the 
disadvantages of this cannot be very serious to any one. 



SECRETARIAL WORK AND PRACTICE : ADVANCED, 1913. 
Shu QuaHmu onfy an U be attmpUd^hU Nc. 1% mustbetrud. 

1. Write an application in reply to the following advertisement : " Well- 

educated young man wanted as assistant secretary. Address, 
C 16, BimUngkam Daily Post:' 

2. Describe briefly an up-to-date method of obtaining multiplex copies 

of circulars and correspondence. 
3« Draft a circular letter as from Arthur Johnson, King Street, 
Leicester, Auctioneer and Valuer, stating that he has taken into 
partnership Mr. William Hadfield, and that firom the ist of April 
the style of the firm will be A. Johnson, Hadfield & Co. 

4. What are the principal duties of a Secretary in arranging for the 

conduct of a Meeting of Shareholders ? 

5. What is meant by an **HUra vires** resolution? Give an illus- 

tration. 

6. Draft a Secretarial Report to be submitted to the Directors of the 

Wholesale Trading Co., Ltd., as to the clerical staff" and as to 
the office work, with suggestions for its organisation. 
y. Draft resolutions — 

(a) For the transfer of shares. 

(b) For the forfeiture of shares. 
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8. Prepare an Agenda (in the form in which 70a would place it before 

Uie Chairman) for the Ordinary General Meeting of a Company. 

9. Describe the method you would follow in indexing a Minute Book, 

stating the reasons that would guide yon in the selection of the 
method adopted. 

10. Give a specimen form of proxy, and state the requirements in regard 

to same. 

11. Give short explanations of four of the following terms :— 

Qualified Acceptance. 
Bank Reconciliation Account. 
Share Warrant to Bearer. 
Debenture Stock. 
Floating Debentures. 
Special Resolution. 
la. Make a precis of the following :— 

Since the date of the last General Meeting, when the question 
of the reduction of the Company's Capital was discussed, the 
Directors have given the subject careful consideration. 

The necessity for dealing with the matter arises in this'wmy. 
Certain of the Company's assets having depreciated in value, the 
amount of the depreciation must be jMrovided for either by re- 
ducing the capital, or by making the depreciation good out of 
profits earned, which would, of course, adversely affect the 
dividends. The Directors have no hesitation in advising the 
adoption of the former course. As stated later on, the Company 
is doing much better than it has done for years past. Its cash 
balances and realisable assets are in a most satisfactory condition, 
and the proposed reduction of capital will not in any way prejudice 
the Shareholders' position, as the amount available for dividend 
will not be diminished. The Directors believe that the market 
value of the shares will be improved. 

The Directors would prefer to leave the re-arrangement until 
Ai^st next, the date at which the annual Balance Sheet and Profit 
and Loss Account are usually presented. It will, however, be 
necessary to obtain the sanction of the Court to the proposed 
reduction of Capital, if determined upon by the Shareholders. 
The Courts rise for the Long Vacation on ist August, and do not 
sit again until 12th October. The Directors, therefore, think it 
better to deal with the matter now, so that the application may 
be made before the Courts rise. This will enable the annual 
accounts to be presented as usual in August, and the dividend 
paid without the delay that would otherwise ensue. 
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